
Contract No. 11-84-015
Vendor Name: EVERYONE COUNTS, INC.

AMENDIIIIENT hiO. 3

This Amendment modifies Contract No. 11-84-015, for Electronic Ballot Delivery Services by and between the
County of Cook, illinois, herein referred to as "County" and Everyone Counts, Inc., authorized to do business in the
State of illinois hereinager referred to as "Contractor":

RECITALS

Whereas, the County and Contractor have entered into a Contract approved by the County Board on January 18,
2012, (hereinafter referred to as the "Contract" ), wherein the Contractor is to provide Electronic Ballot Delivery
Services (hereinafter referred to as the "Services") from January 18, 2012 through January 17, 2015, with two (2), one
(1) year renewal options, in an amount not to exceed $251,970.00;and

Whereas, Amendment ¹ 1 was executed to correct the contract term from January 1, 2012 to December 31, 2015
through January 18, 2012 through January 17, 2015; and

Whereas, Amendment ¹2 was executed to renew the Contract from January 18, 201 5 through January 17, 2016.

Whereas, the Contract will expire January 17, 2016, and the agreed upon Services are still required; and

Whereas, a renewal is desired for the continuation of Services; and

Whereas, the County and Contractor desire to renew the Contract for one year beginning on January 18, 2016
through January 17, 2017.

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the parties to
amend the Contract as follows:

1. The Contract is renewed through January 17, 2017.

3. The attached Economic Disclosures Statement and MBE/WBE Utilization Plan forms are incorporated and made
a part of this Contract.

4. All other terms and conditions remain as stated in the Contract.

In witness whereof, the County and Contractor have caused this Amendment No. 1 to be executed on the date and year
last written below,

County of Cook, illinois

„~s,k
Chief Procurement Officer

Date P2 4~ 2-O LS

Everyone Counts, Inc

I G)/ I (.9C014>
Type or print name

Rev I/I/15

O'M
Title

-. tz ~!Is



Cook County
Office of the Chief Procurement Officer

Identification of Subcontractor/Supplier/Subconsultant Form

OCPO ONLY:
A Disouatificstion
A Check Ccmctete

The Bidder/Proposer/Respondent ("the Contractor" ) will fully complete and execute and submit sn Identification of
Subcontractor/Supplier/Subconsultant Form ("ISF")with each Bid, Request for Proposal, snd Request for
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant which
shall be used on the Contract, In the event that there are any changes in the utilization of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ No., Not aPPlicable

Total Bid or Proposal Amount:

Contractor:

Authorized Contact
for Contractor:

Email Address
(Contractor):

Date:

Contract Title:

Subcontractor/Supplier/
Subconsultant to be
added or substitute:
Authorized Contact for
Subcontractor/Suppfier/
Subconsultant:
Email Address
(Subcontractor):

Company Address
(Contractor):

City, State snd
Zio (Contractor):
Telephone and Fax
(Contractor)
Estimated Start and
Completion Dates
(Contractor)

Company Address
(Subcontractor):

City, State and Zip
(Subcontractork
Telephone and Fax
(Subcontractor)
Estimated Start snd
Completion Dates
(Subcontractor)

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO.

Descriotion of Services or Suoolies
Total Price of

Subcontract for
Services or Suoolies

Not applicable

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any
other contract on which it is either s Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor Is not under any circumstances relieved of its abilities and
obligations, and is responsible I'or the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any
changes to the contract's approved MBE/WBE/Utilization Plan must be submitted to the Office of the
Contract Compliance.

Contractor
Not appicable

Name

Title

Prime Contractor Signature Date

I SF-1 8/2015



OFFICE OF THE COOK COUNTY COMPTROLLER
ELECTRONIC PAYABLES PROGRAM I"E-PAYABLES"I

FOR INFORMA TlON PURPOSES
ONL'tt'his

document descdbes the ONce of the Cook Countv Comotroller's Electronic Pavsblas Prooram i"E-Pavebles "I.
If vou wish to osrflcloste in E~vebles. oleese contact the Cook Countv Comotioller's ONce. Accounts Pavable. 11S N. Clarlr
Street. Room 500. Chicano. IL SSS02.

DESCRIPTION
To increase payment efficiency and timeliness, we have introduced E-Payablss program, a new payment initiative to our accounts
payable model. This new initiative utilizes a Visa purchasing card and operates through ths Visa payment network. This Is County's
preferred method of payment and your participation in our Visa purchasing oard program will provide mutual benefits both to your
organization and ours.

As a vendor, you may experience the following benefits by accepting this new payment type:
Improved cash

flow

an accelerated payment
Reduced paperwork and a more streamlined accounts receivable process
Elimination of stop payment issues
Reduced payment delays
Reduced costs for handling paper checks
Payments settled directly to your merchant account

There are two options within this initiative:

S. Dedicated Credit Card - "PULL" Settlement
For this option, you will have an assigned dedicated credit card to be used for each payment. You will provide a point cf contact within
your organization who will keep credit card information on file. Each time a payment is made, you will receive a remittance advice via
email detailing the invoices being paid. Each time you receive a remittance advice, ycu will process payments in the same manner you
process credit card transactions today.

4. One-Time Use Credit Card —"SUGA" Settlemsnt
For this option, you will provide a point of contact within your organization who will receive an email notification authorizing you to
process payments in the same manner you process credit card transactions today. Each time payment is made, you wlfl receive a
remittance advice, via email, detailing the invoices being paid. Also, each time you receive a remittance advice, you will receive a new,
unique credit card number. This option is ideal for suppliers who are unable to keep credit card account information on file.

REMAINDER OF PAGE INTENTIONAlLY LEFT BLANK
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COOK COUNTY
ECONOMIC DISCLOSURE STATEMENT

AND EXECUTION DOCUMENT
INDEX

Section Description Pages

Instructions for Completion of EDS EDS i- ii

"ff'"Nions i

Economic snd Other Disclosures, Affidavit of Child
Support Obligations, Disclosure of Ownership Interest

and Familial Relationship Disclosure Form

Cook County Affidavit for Wage Theft Ordinance

EDS1-2

EDS 3 —12

EDS 13-14

Contract and EDS Execution Page

Cook County Signature Page

EDS 15-17

EDS 18



SECTION 1
INSTRUCTIONS FOR COMPLETION OF

ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disdosure Statement and Execution Document ("EDS") Is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, snd every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Oflicer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have ths meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or Is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Code of Ordinances, Cook County, illinois available on municode.corn.

Contract shall include any written document to make Pmcursments by or on behalf of
Cook County.

Contractor or Contracting Party means a person that enters into a Contract with the
County.

Control means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including afi sections listed in the Index and any attachments.

Joint I/enture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter.

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

Prohibited Acts means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals Issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

EDS-I 8/2015



INSTRUCTIONS FOR COMPLEllON OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1:Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Certifications. Section 2 sets forth ceitifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certiflcatlons contained, and all the facts stated, in the Certiflcations are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. In the event of any change in the Information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by giing an amended EDS or
such other documentation as is required.

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant Is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603%304 (69 W. Washington St. Suite 3040, Chicago, IL
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for

„saidcorporation. If the corporation is not registered in the State of illinois, a copy of the Certigcate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

If the Applicant is a inember-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. If the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is not
registered in the State of illinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

If the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A "Partnership" "Joint Venture" or "Sole Proprietorship" operating under an Assumed Name must be
registered with the illinois county in which It is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.

EDS-ii 8/2015



SECTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS,
CERTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY
LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED
INTO WITH THE APPLICANT SHALL BE SUBJECT TO TERMINATION.

A. PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date ot
conviction or entry of a plea or admission of guilt, cMI or criminal, if that person or business entity:

1) Has been convicted of an act committed, within ths State of illinois, of bribery or attempting to bribe an office
or employee of a unit of stats, federal or local government or school district in ths State of illinois in that
officer's or employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as
defined in the Sherman Anti-Trust Act and Clayton Act. Act 15 U.S.C. Section 1 et seq.;

3) Has been convicted of bid-rigging or attempting to rig bids under ths laws of federal, state or local
government;

4) Has been convicted of en act committed, within the Stats, of price-fixing or attempting to fix prices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, ei seq.;

Has been convicted of price-fixing or attempting to fix prices under the laws the State;

Has been convicted of defrauding or attempting to defraud any unit of state or local government or school
district within the State of illinois;

7) Has made an admission of guilt of such conduct as sst forth In subsections (1) through (6) above which
admission is a matter of record, whether or not such person or business entity wss subject to prosecution for
the offense or offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in
sub-paragraphs (1) through (6) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded a contract If an official, agent or
employee of such business entity committed the Prohibited Act on behalf of ths business entity and pursuant to ths
direction or authorization of an oflicer, director or other responsible official of the business entity, and such prohibited
Act occurred within three years prior to the award of the contract. In addilion, a business entity shall be disqualified if an
owner, partner or shareholder controlling, directly or indirectly, 20'/0 or more of the business entity, or an officer of the
business entity has performed any Prohibited Act within five years prior to the award of the Contract.

THE APPLICANT HEREBY CER77FIES THAT: The Applicant has read the provisions of Section A, Persons and
Entities Subject to Disqualification, that the Applicant has not commiltsd any Prohibited Act set forth in Section A, and
that award of the Contract to the Applicant would not violate the provisions of such Secbon or of the Code.

B. BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIRES THAT: ln accordance with 720 lLCS di33 E-11, neither the Applicant nor eny
. Afliliated Entity is boned from award of this Contract ss s result of s conviction ibr the violation of Stele laws prohibiting

bid-dgglng or bl d roisil ng.

DRUG FREE WORKPLACE ACT

THE APPLICANT HEREBY CER77RES THAT: The Applicant will provide s drug free workplace, as required by (30 ILCS
580/3).

EDS-1 8/2015



DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREB y CER77PIES THAT: The Applicant is not an owner or s party responsible for the payment of
sny tsx or fee administered by Cook County, by 4 local municipality, or by the illinois Departmen of Revenue, which such
tax or fee Is delinquent, such es bsr sward of s contract or subcontract pursuant to the Code, Chapter 34, Section 34171

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County" ) shall engage in unlawful discrimination or sexual
harassment against any individual in the terms or conditions of employment, credit, public accommodations, housing, or
provision of County facilities, services or programs (Code Chapter 42, Section 42-30 et seq.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CER71FIES THAT: It is in compliance with the illinois Human Rights Act (775 ILCS 5r2105),
snd agrees to abide by the requirements of the Act ss part ofits contractual obligations.

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General
or to report to the Independent Inspector General any and all information concerning conduct which they know to involve
corruption, or other criminal activffy, by another county employee or official, which concerns his or her otfice of
employment cr County related transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in ths
County's Procurement process to the Office of the Cook County Inspector General.

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concerning
campaign contributions, which is codified at Chapter 2, Division 2, Subdivision II, Section 585, and can be read in its
entirety at www.municode.

corn.

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordmance concerning
receiving and soliciting giffs and favors, which is codiffed at Chapter 2, Division 2, Subdivision II, Section 574, and can be
read in ibi entirety at www.municode.corn,

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid
to individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a
County Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the
Chief Financial Otffcer of ths County, and shall be posted on ths Chief Procurement Officer's website.

The term "Contract's used in Section 4, I, of this EDS, specifically excludes contracts with the following:

1) Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C)(3) of the
United State Internal Revenue Code and recognized under the illinois State not-for-profit law);

2) Community Development Block Grants;

3) Cook County Works Department;

4) Sheriffs Work Alternative Program; and

5) Department of Correction inmates.

EDS-2 8/2015



SECllON 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made lobbying contacts on your behalf with respect to this contract:

Name

Nct Applicable

Address

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including 4 foreign corporation authorized to transact business in illinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County,
and which employs the majority of its regular, full-time work farce within the County. A Joint Venture shall constitute a Local
Business if one or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture,
even if the Joint Venture does not, at the time of the Bid submittal, have such a bona fide establishment within the County

a) Is Applicant a "Local Business" as defined sboveg

Yes: Na: X

b) If yes, list business addresses within Cook County:
NotApplicable

c) Does Applicant employ the majority of its regular full-time workforce within Cook Countyg

Yss: No: X

3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilsge shall be in full compliance with any child support order before such Applicant is entitled to
receive or renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County
Privilege, and may revoke any County Privilege.

All Applicants are required fa review the Cook County AfMavit of Child Support Obligations attached to this EDS (EDS6)
and complala the Affidavit, based on the instructions in the Affidavit.
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4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing sll required information that either:

a) The following is a complete list of all real estate owned by the Applicant In Cook County:

PERMANENT INDEX NUMBER(S); Not applicable

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX
NUMBERS)

OR:

b) The Applicant owns no real estate in Cook County,

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

If the Applicant is unable to certify to any of the Certificaticns or any other statements contained in this EDS and not explained
elsewhere in this EDS, the Applicant must explain below:

Not applicable

If the letters, 'NA", the word "None" or "No Response" appears above, or if the space is leff blank, it will be conclusively presumed
that ths Applicant certified to all Csrtifications and other statements contained in this EDS.
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (I2-610 et sec.) requires that any Applicant for any County Action must disclose informagon
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all
information current as ot ths date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The Information contained In
this Statement will be maintained in a database and made available for public viewing.

If you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in ths action
taken by ths County Board or County Agency being voided.

"Applicant" means any Entity or person making an application to the County for any County Action.

"County Action means any schon by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate.

Person" "Entity" or "Legal Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership Interest Statement must be submitted by:

1. An Applicant for County Action and

2. A Person that holds stock or s beneficial interest in the Applicant Igb[ is listed on the Applicant's Statement (a "Holder") must file a
Statement and complete ¹1 only under Ownership Interest Declaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each addiTional page refers.

This Statement is being made by the [ X ]Applicant or [ ] StockiBeneficial Interest Holder

This Statement ls an; [ X ]Original Ststementor [ ]Amended Statement

Identifying Information:

Name Everyone Counts, Inc.

DiBIA not applicable

Street Address: 4435 Eastagte Mall ¹100
San Diego

Phone No
.858"I27-4673

FEIN NO 20-2957487

State: CA

Fax Number: 858876-1606
Zip Code 92121

Email: contact@sveryonecounta.corn

Cook County Business Registration Number: not applicable
(Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable): nat aPPliCable

Form of Legal Entity:

[ ] Sole Proprietor [ ] Partnership [X] Corporation [ ] Trustee of Land Trust

[ ] Business Trust [ ] Estate [ ] Association [ ] Joint Venture

[ ] Other (describe)
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Ownership Interest Declaration:

List the name(s), address, and percent ownership of each Person having s legal or beneficial interest (including
ownership) of mors than five percent(5%) in the Applicant/Holder.

Name Address

Lori Steele 4435 Eastgate Mall ¹100 San Diego, Ca 92121
Serious Change LP 4435 Eastgate Mall ¹100 San Diego, Ca 92121

Joshua Mailman 4435 Eastgate Mall ¹100 San Diego, Ca 92121

Happy Winners Asseb. Inc, 4435 Eastgate Mall ¹100 San Diego, Ca 92121

If the interest of any Person listed in (1) above is held as an agent or agents, or s
and address of the pdincipal on whose behalf the interest is held.

Percentage Interest in

Applicant/Holder

8%
10
g

8%

nominee or nominees, list the name

Name of Agent/Nominee

Not applicable

Name of Princine) Pdincippl's Address

3. Is the Applicant constructively controlled by another person or Legal Entity? [ ] Yes [ X ] No

If yss, state the name, address and percentage of beneficial interest of such person, snd the relationship under which
such control ls being or may bs exercised.

Name

Not applicable

Address Percentage of
Beneficial Interest

Relationship

Corporate Officers, Members and Partners information:

For all corporations, list the names, addresses, and terms for all corporate oflicers. For all limited liability companies, list the
names, addresses for all members. For all partnerships and joint ventures, list the names, addresses, for each partner or joint
venture.

Name

Not applicable

Address Title (specify title of
Office, or whether manager
or paitnsr/joint venture)

Term of Office

Declaration (check the applicabls box):

[X] I state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other

County Agency action.

[X ] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required to be disclosed,

EDS-7 8/2015



COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Lori Steels
Name of Aupt>dzeg A ant/Holder Representative (please print or type)M'A
Signgd're "

f/
contactIEleve+necounts.corn

E-mail address

CEO
Title

August 17, 2015
Date

858-427-4673
Phone Number

Subscribed to and sworn before me
this ~17t day of~,20~

My commission expires: pl~<I Q
I
ctgl'7

N

[tery
Public Signature Notary Seal

h
ITEEAtflE HISTEC

Cenrmlaatea re Eet a639
atotary Public - Caeferala

Iea tiiseo Couety
My Comm Eueires Mar Ee 20t 7
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040

CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nenotism Disclosure Reuuisument:

Doing a significant amount of business with the County requires tliat you disclose to the Board of Etldcs the existence of any
familial relationships with any County employee or any person holding elective office in the State of Illinois, the County, or in
any municipality within tbe County. The Ethics Ordinance defines a signiTicant amount of business for the purpose of llus
disclosure requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cmss this threshold, err on the side
of caution by completing the attached familial disclosure form because, iunong other potential penalties, any person found
guilty of faiTing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be
prolubited fmm doing any business with tbe County for a period of three years. The required disclosure should be filed with
the Board of Ethics by January 1 of each calendar year in which you are doing business with the County and again with each
bid/proposal/quotation to do business with Cook County. The Board of Etlucs may assess a late filing fee of $100per day after
an initial 30-day grace period.

The person that is doing business with the County must disclose lus or her familial relationships. If the person on the County
lease or contmct or purchasing from or selling to the County is a business entity, then the business entity must disclose tlm
familial relationships of the individuals who are and, during the year prior to doing business with the County, were:

e its board of directors,
~ its officers,
~ its employees or independent contractors responsible for the general administration of the entity,
~ its agents authorized to execute documents on beltalf of the entity, and
~ its employees wbo directly engage or engaged in doing work with the County on behalf of the entity.

Do not Itesitate to contact tbe Board of Ethics at (312) 603-4304 for assismnce in detenmning the scope of any required
familial relationship disclosme.

A'dditional Definitions:

"Familial re/a/i onship" means a person who is a spouse, domestic partner or civil union partner of a County employee or State,
County or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or
adoption, as a:

tJ Parent
t3 Child
Di Brother
~ Sister
D Aunt
0 Uncle
~ Niece
iJ Nephew

i3 Grandparent
D Grandchild
D Father-in-law
~ Mother-in-laiv
~ Son-in-law
D Daugluer-in-law
~ Brother-in-law
~ Sister-in-law

U Stepfather
D Stepniother
iJ Stepson
iJ Stepdaughter
iJ Stepbmther

Stepsister
U Half-brother
0 Half-sister

EDS-9 8/2015



COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

PERSON DOING OR SEEKINC TO DO BUSINESS WITH THE COUNTY

Name of person Doing Business with the County EverYone Counts, Inc.

Address of Person Doing Business with the County: 4435 Eastg ate Mall ¹100

Phone number of Person Doing Business with the County; 858-427"I873

Email address of Person Doing Business with the County contact@evetyonecounts.corn

IfPerson Doing Business with the County is a Business Entity, provide the name. title and contact htformation for tire
individual completing this disclosure on behalf of the Person Doing Business with the County:

Lori Steele, CEO, contacteveryonecounts.corn

DESCRIPTION OF BUSINESS WITH THE COUNTY
Append additional pages as needed and for each County lease, contract, purchase or sale sought and br
obtained during the calendar year of this disclosure (or the proceeding calendar year ifdisclosure is made
on January /), identify:

The lease number, contract number, purchase order munber, request for proposal number and/or request for
qualification number associated with the business you are doing or seeking to do with the County:

Contract ¹11-84-015Electronic Ballot Delivery, Cook County, IL

The aggregate dollar value of the business you are doing or seeking to do with the County; $25 l »y0 00

The name, title and contact inforntatton for the County official(s) or employee(s) involved in negotiating the business
you are doing or seeking to do with the County:

Lori Steele, CEO, contacteveryonecounts.corn

The name, title and contact information for the Comuy official(s) or employee(s) involved in managing the business
you are doing or seeking to do with the County:

Lori Steele, CEO, contact@everyonecounts.corn

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE. COUNTY
OR MUNICIPAL ELECTED OFFICIALS

Check ihe box dtat applies and provide related information where needed

The Person Doing Business with the County is an individual and them is no familial nelationshlp betweenthis
individual and any Cook County employee or arty person holding elective office in the State of Illinois. Cook County.
or any municipality witlfin Cook County.

The Person Doing Business with the County is a business entity and there is no familial relationship between any
member of this business entity's board of directors, officers, persons responsible for general administration of the
business entity, agents authorized to execute documents on beltalf of the business entity or employees directly
engaged in contractual work with the County on behalf of the business entity, and any Cook County employee or any
person holding elective office in the State of Illinois. Cook County, or any municipality within Cook County.

EDS-10 8/2015



COOK COUNTY BOARII OF ETHICS
FAMILIAL RELATIONSHIP DISCI OSURE FORM

D The Person Doing Business with the County is an individual and them is a familial relationship between this
individual and at least one Cook County employee and/or a person or persons holding elective office in the State of
Illinois, Cook County, and/or any municipality within Cook County. The famiTial relationships are as follows:

Name ofIndividual Doing
Business with the County

Not Applicable

Name ofRelated County Title and Position ofRelated Nature ofFamilial
Employee or State, County or County Employee or State, County Retationstup*
Municipal Elected Official or Municipal Elected Official

Ifmore space is needed, attach an additional sheer following the above format

The Person Doing Business with tbe County is a business entity and there is a familial relationship between at least
one member of this business entity's board of directors, officers, persons responsible for general adinistration of the
business entity, agents authorized to execute documents on behalf of the business entity and/or employees directly
engaged in contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook
County employee and/or a person holding elective office in the State of Illinois, Cook County, and/or any
municipality within Cook County, on the other. The familial relationships are as follows:

Name ofMember of Board
of Director for Business
Entity Doing Business with
the County

Not Applicable

Name ofRelatedCounty Title and Position ofRelated Nature ofFamiTial
Employee or Stats, County or County Employee or State, County . Relationship
Municipal Elected Otticial or Municipal Elected Offtcial

Name ofOffice for Business Name ofRelated County Title and Position ofRelated Nature of Familial
Entity Doing Business with Employee or State, County or County Employee or State, County Relationship
the County Municipal Elected Official or Municipal Elected Offtcisl

Not applicable

EDS-1 1 8/2015



Name ofPerson Responsible
for the General
Administration of the
Business Entity Doing
Business with the County

Not applicable

Name of Related County Title snd Position of Related
Employee or State, County or County Employee or State, County
Municipal Elected Official or Municipal Elected Official

Nature ofFsnulisl
Relationslup

Name of Agent Authorized
to Execute Documents for
Business Entity Doing
Business with the County

Not applicable

Name of Related County Tide and Position ofRelated Nature of Familial
Employee or State, County or County Employee or State, County Relationship*
Municipal Elected Official or Mtuucipal Elected Offtcial

Nmne ofEmployee of
Business Entity Directly
Engaged in Doing Business
with the County

Not applicable

Name ofRelated County Title and Position ofRelated Nauu e ofFamilial
Employee or State, County or Cotmty Employee or State, County Relationship
Municipal Elected Official or Mtudcipal Elected Official

Ifntavu space is needed, attach an additiana) sheet folknving the abave format.

VERIFICATION: To the best of my knowledge, the information I have provided on this disclosure form is accurate and
complete. I acknowledge that an inaccurate or incomplete disclosure is punisltable by law, including but not limited to fines
andd b

Sigttnt6re of)tecipien
August 17, 2015
Date

SUBMIT COMPLETED FORM TO: Cook County Boanl of Ethics
69 West Waslungton Street, Suite 3040. Chicago, Illinois 60602
Office (312) 603-4304 —Fax (3 l2) 603-9988
CookCounty.Ethics(aicookcountytt.gov

*
Spouse. domestic partner, civil union parmer or parent, chid, sibling, aunt, uncle, niece, nephew, grandparent or grandcluld
by blood, marriage (i.e. in laws and step relations) or adoption,

EDS-12 8/2015



SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

affective Msy I, 2015, every person, rncludrno euhsrenttet owners, seeldng a contract wth cook county must comply with the cook county wage ThenOrdinance set forth in Chapter 34, Arscle IV, Section 179. Any person/Substantial Owner, whc falls to comply with Cook County Wage Theft Ordlnanos,
may request that the Chief Procurement Ofhcer grant a reduction or waiver in accordance with Section 34-179(d).

"Contrecf'eans any written document to make Procurements by or on behalf of Cook County.

"person" means any individual, cotpomtion, partnership, Joint Venture, trust, association, limited liability company, sole proprietorship or other legal antsy,

"Procursmenr means obtaining supplies, equlpmsnt, goods, or services of any kind.

"Substantial Owner" means any person or persons who own or hold a twenty-five percent (25%) or more percentage of interest in any business entityseeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except whem e business entity Is an
individual or sole proprietorship, Subshntisl Owner means that individual or sole proprietor.

AR personsrSubstsntisl Owners are required to complete this affidavit and comply with the Cook County IN'age Then Ordinance before any Contract Isawarded. Signature of this form constitutes a certltlcstlon ths Information provided below ls correct and complete, and that the Individual(s) signing thur form
has/have personal knowledce of such information.

I. Contract Information:

Contract Number: 11-8 II015

County Using Agency (requesting Procuremsnt): Countv of Cook. Illinois

II. Person/Substanaal Owner Information:

Person (Corporate Entity Name): Everyone Counts, Inc.

Substantial Owner Complete Name Lori J. Steele

FEIN¹ 20-2957497

Date of siith confidential

Street Address; 4435 Eaatgate Mall ¹100

City; San Diego

Home Phone: (858 ) 427-4673

ill. Compliance with Wage Laws:

State: CA Zip 92121

Driver's License No COnfidential

E-mail address'ontact@auefycriaccunta COm

Within the past five years has the PsrsonlSubstantial Owner, in any judicial or administrative proceeding, been convicted of,
entered a plea, made an admission. of guilt or liability, or had an administrative finding made for committing a repeated or willful
violation of any of tha following laws:

illinois Wage Psymanl snd Collection Acl, 820 iLCS 115/1 st ssq., YES or NO

illinois Minimum Wage Acl, 820 ILCS 105'1 sl ssq., YES or NO

illinois Worker Adiustmenf and Retraining IVotlifcafion Acl, 820 ILCS 55'1 et ssq., YES or NO

Employee Classigcstion Act, 820 lLCS 185rf sl ssq., YES or NO

Fsfr Labor Standards Act of 1938, 29 U.S.C. 201, et seq., YES or NO

Any comparable slats statute or regulation of any state, which governs the peymsnf of wages YES or NO

If the Person/Substantial Owner answered "Yes" to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV.
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IV. Request for Waiver or Reduction

If Person/Substantial Owner answered "Yes" to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or
more of the following actions that have taken place:

There has been s bona fide change in ownership or Control of the ineligible Person or Substantial Owner
YES or NO

Disciplinary action hss been taken against the individual(s) responsible for the acts giving rise to the violation
YES or NO

Remedial action has been taken io prevent s recurrence of the acts giving rise to the disqusilffcetion or default
YES or NO

Other factors lhst the Person or Substantial Owner believe sre relevant.
YES or NO

The Person/Substenffsl Owner most submit documentation to suocori the basis cf ils recuest for s reduction or waiver. The
Chief Procurement Oflicer reserves the

ri�ch

to make additional incui ries snd recuest additional documentation.

Notary Seal

V. Affirmation
The Person/Subutarjpl Owi)ar)afff hat all statements contained in the

Affidavit

arstru, accurate and complete,

Signature; x j.J Oats August 17, 2015
Y V ir/

Name of Person signing (pnt): I ori Stes)s Title: OPO

subs ibed and swop to beforfirre this "Tth day of August
, 2015

X
Notary Public SlgnatIj re

Note; The aboveinformstlonis subject to verification prior to the sward of the Contract.

SIEFANIE HISTED

Commission ¹ 2014639
Notary Public Csnfornis

Ssn Diego County

My Comm. Expires Msr 24, 20 Iy L
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SECTION 5

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL COPIES

The Applicant hereby certifies and warrants that sll of the statements, ceriifications and representations sst forth in this EDS ars
true, complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the
Contract or County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts
and information provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief
Procurement Officer in writing if any of such statements, certifications, representafions, facts or information becomes or is found to
be untrue, incomplete or incorrect during the term cf the Contract or County Privilege.

Everyone Counts, Inc

Corporation's Name

858-427-4673

Execution by Corporation

Lori Steele
President's Printed Name a(d Signature

contacteveryonecoujtts.com
Email

August 17,2015
Date

Not applicable

LLC Name

Execution by LLC

Member/Manager Printed Name and Signature

Date

Not applicable

Partnership/Joint Venture Name

Telephone snd Email

Execution by Partnership/Joint Venture

*Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Not applicable

Printed Name snd Signature

Execution by Sole Proprietorship

Date

Telephone Email

Subscribed and sworn to before me this
1 7th day cf Aug 2P 1 5

My

Nota rij1eo5jic g nature Notary Seal

If the operating agreement, partnership agreement or governing documents

PATC/t Z 9r 2O/ 7
commission expires:

STEFANlfi HIS/ED

Notary Public - California
sse Diego County

requiring eiscu v riaylfiolsnmfissibsrblar 24, 20ll t
managers, partners, or joint venturers, please complete and execute additional Contract and EDS fxecution Pages.
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CONTRACT NG. 11-84-015
Everyone Counts, Inc.

Amendment No. 3

This document is included with Amendment No. 3 of the above-

mentioned contract that the Office of Contract Compliance

assigned a 35/o overall M/WBE participation goal fol the

underlying contract. The Office of Contract Compliance found

the vendor's M/WBE Utilization Plan for the underlying

contract responsive as indicated on the attached

correspondence from August 23, 2011. Per the October 13,
2015 correspondence from the Office of Contract Compliance,

also included herein, they are not required to review the

M/WBE Utilization Plan for this Amendment because it is for an

extension only.



~ EAN COLLINS

ERT ABELE
'FM BUTLER

JJAM M BEAYERS
BORAH SIM

M4 PAT ICIA MURPHY

SUB G GARCIA

EMNIN REYES

, 1st tint.
2nd Dhl.
3nl Dnl.
4th Gill.
5th Oht

Slh OiM

rth Dist

Sth Onl

PETER N. SILYESTRI

BRIDGET GAINER

JOHN P DALEY

JOHN A FRITCHEY

LARRY SUFFREDIM

GREGG GOBLIN

TIMOTHY D SCIINEIOER

JEFFREY R,TOBOLSNI

ELIZABETH ANN DODDY GOIIMAN

THE BOARD OF COMMISSIONERS
TONI PRECKWINKLE

PRESIDENT

9th Dist

IDlh Dill

11th OiN

12th Dill

13th Dill

14th Mst

13th Dist

15th Dhl

1rlh DISL

COOK COUNTY
OFFICE OF CONTRACT COMPLIANCE

LAVERNE HALL
DIRECTDR

118 Norrh Clark Street, Room 1020
Chicago, llhNols 60602-1304

TEL (312) 603-6502
FAX (312) 603-4847

August 23, 2011

Ms. Maria De Lourdes Coss
Purchasing Agent

County Building-Room 1016
Chicago, IL 60602

Re: RFP 11-84-015PElectronic Ballot Delivery System

Based on the review of the proposal submitted for the compliance, Contract Compliance has
determined the following:

Firm

Konnech,inc,
Advanced Ballot Solutions

Everyone Counts, Inc.

3x Data Corporation

Election Systems & Software, Inc.

Goals
35% overall

35% overall

35'/D overall

35% overall

35%%d overall

MBE WBE
0/o 0/o

0/o 0/D

0/o 0/o

0/o 35/o

17 4/ 0/o

Waiver

Yes
Yes

Yes
No

Yes

Compliance
No

No

No

Yes
Yes

Sincerely,

LaVerne Hall

Director, Contract Compliance

LHlae

Pdnttd n thnrnlsd Pspsr8



Ryan Conner (tsrocttrernenitIi

From:
Sent:
To:
Subject:

Aleatha Easley (Contract Compliance)
Tuesday, October 13, 2015 2:26 PM

Ryan Connor (Procurement)
Contract 11-84-015Amendment No.1

Good Afternoon Ryan,

please be advised that contract number 11-84-015 for Electronic Ballot Delivery system does not require occ "
evaluation as it for an increase in time only. There has no changed from the original award of the contract which was
determined to be responsive to the 'MWBE Ordinance requirements.

Should you have any questions please let me know.

Aleatha Easley
Compliance Officer
Cook County Office of Contract Compliance
%18 N. Clark Street, Room 1020
Chicago, illinois 60602
312.603.5504
aleatha.easlevecookcountvil.eov



MBE/WBE UTILIZATION PLAN - FORM 1

BIDDER/PROPOSER HEREBY STATES that ail MSE/WBE firms included in this Plan are certified MSEs/WBEs by at least one of the snbTies listed in the Geneml
Conditions —Section 19.

I. BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate line)

Bidder/Proposer h s certified MBE cr WBE firm. (If so, susen copy of current Letter of Certification)

Bidder/proposer is s Joint Venture and one or more Joint Venture partners are cerbfied MBEs cr WBEs. (If so, acsch copies of Letter(s) cf
Cerlificaticn, s copy of Joint Venture Agreement clearly describing the role of the MBENVBE ann(s) and iis ownership interest in the Joint
Venture and a completed Joint Venture Affidavit - available online at www.cookccvnivii acv/ccnirectcomoiiancei

Bidder/Proposer is not s certified MBE or WBE firm, nor a Joint Venture with MSE/WBE partners, but will utilize MBE and WBE firms either
directly or indirectly in the performance of the Contract, gf so, complete Secfions II below and the Letter(s) of Intent- Form 2).

II. Direct Paiticipabon of MBE/WBE Firms Indirect Participation of MBE/WBE Firms

NOTE: Where goals have not been achieved through direct participation, Bidder/Proposer shall include documentation outlining efforts to
achieve Direct Participation at the time of Bid/Proposal submission. Indirect Partidpation will only be considered after all efforts to
achieve Direct Paklclpation have been exhausted. Only after wrgten documentagon of Good Faith Efforts is received wig Indirect
Participation be considered.

MBEs/WBEs that will perform as subcontractors/suppliers/consultants include the following:

MBE/WBE Flim Not aPPlicable

Address:

E-mail:

Contact Person;

Dollar Amount Parfidpatlon: $

Percent Amount of Participation;

'Letter of Intent atlachsd? Yes
'Current Letter of Certification auschsd? Yss

Phone:

No

No

MBE/WBE Frmi Not applicable

Address:

E-maik

Contact Person:

Dollar Amount Parbcipation: $

Percent Amount of Participation:

*Letter of Intent attached'/ Yes
"Current Letter of Certification attached? Yes

Phone:

No

No

Af/ech add///one/sheets ss needed.

*Latter(s) of Intent and current Letters of Certification must be submitted at ths time of bid.

M/WBE Utilization Plan - Form 1 Revised: 01/29/2014



MBEA/I/BE LETTER OF INTENT - FORM 2

M/WBE Flnni Not applicable

Contact Person:

Address:

City/State:

Phone: Fax:

Zip:

Certifying Agency:

Certification Expiration Date:

Ethnicity:

Bid/Proposal/Contract ¹;

FEIN ¹i

Email:

Participation: [ ] Direct [ ] Indrect

INill the M/WBE firm be subcontracting any of the goods or services of this contract tc another firm'/

[ ] No [ ] Yes —Please attach explanafion, Proposed Subcontractor(s):

The undersigned M/WBE is prepared to provide the following Commodities/Services for the above named Project/ Contract iif
mcm space a needed ic fnffydescribe /IAVBE Finn's prcpcsad scope of work and/or paymanl schedule, attach additional sheets)

Not applicable

Indicate the Dollar Amount Percenfaae, and the Terms of Pavment for the above-described Commodities/ Services:
Not applicable

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a binding Subcontract Agreement for the above
work, conditioned upon (1) the Bidder/Proposer's receipt of a signed contract from the County of Cook; (2) Undersigned
Subcontractor remaining compliant with all relevant credentials, codes, ordinances and statutes required by Contractor, Cook
County, and the State to participate as a MBE/WBE firm for the above work, The Undersigned Parties do also certify that they
did not affix their signatures to this document until all areas under Description of Service/ Supply and Fee/Cost were completed.

Signature (Iyt/I//BE) Signature (Prime Bidder/Proposer)

Print Name Print Name

Firm Name Firm Name

Date Date

Subscribed and sworn before me

this day of

Notary Public

,20

Subscribed and sworn before me

this day of

Notary Public

. 20

SEAL SEAL

M/WBE Letter of Intent- Form 2 Revised 1/29/14



PETITION FOR REDUCTION/WAIVER OF MBE/WBE PARTICIPATION —FORM 3

A. BIDDER/PROPOSER HEREBY REQUESTS:

lg FULL MBE WAIVER IZ FULL WBE WAIVER

REDUCTION (PARTIAL MBE and/or WBE PARTICIPATION)

% of Reduction for MBE Participation

% of Reduction for WBE Participation'. REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporting
documentation shall be submitted with this request,

(1) Lack of sufficient qualified MBEs and/or WBEs capable of providing the goods or services required

by the contract. (Please explain)

(2) The specifications and necessary requirements for performing the contract make it impossible or

economically infeasible to divide the contract to enable the contractor to utilize MBEs and/or WBEs
in accordance with the applicable participation, (Please explain)

(3) Price(s) quoted by potential MBEs and/or WBEs are above competitive levels and increase cost of
doing business and would make acceptance of such MBE and/or WBE bid economically

impracticable, taking into consideration the percentage of total contract price represented by such
MBE and/or WBE bid. (Please explain)

(4) There are other relevant factors making it impossible or economically infeasible to utilize MBE

and/or WBE firms. (Please explain)

C. GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION

(1) Made timely written solicitation to identified MBEs and WBEs for utilization of goods and/or

services; and provided MBEs and WBEs with a timely opportunity to review and obtain relevant

specifications, terms and conditions of the proposal to enable MBEs and WBEs to prepare an

informed response to solicitation. (Attach of copy written solicltations made)

(2) Used the services and assistance of the Office of Contract Compliance staff. (Please explain)

(3) Timely notified and used the services and assistance of community, minority and women business
organizations. (Attach of copy written solicitations made)

(4) Followed up on initial solicitation of MBEs and WBEs to determine if firms are interested in doing

business, (Attach supporting documentation)

(5) Engaged MBEs L WBEs for direct/indirect participation. (Please explain)

D, OTHER RELEVANT INFORMATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/WBE parlicipation.

M/WBE Reduction/Waiver Request - Form 3 Revised 01/29/14



CBentft: 6246 EVERCOUN

A CORO CERTIFICATE OF LIABILITY INSURANCE
I 8/1'Eao

5"""

""'atty Feeney

I (no. Rot: (858) 452-7530
AOOREBB patty.feeneyebarneysndbarney.corn

INSURER(8) AFPGRB(NG COVERAGE RA)c a
INOURER IH Sentinel insurance Company, Ltd 11000
INsURER s; Lloyd's of London

M SURER c r The Hanover Insurance ComPany 22282Everyone Counts, Inc.
4435 Easlgate Mell, Suite 100
Ssn Diego, CA 92121

)HSURER D r

INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
TH(S IS TO CEF(TIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TOTHE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REOUIREMENT, TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIBB.

(RSR AODL BUSR POLICY EFP POLICY EXP
LVR TYPE OF INSURANCE >NBR wvo POLICY NUMBER (Murcn(YYYV) (MMIDDIYYYY) uurra

4 GENERAL LIAB(UYY X 72SBAANB736 01/18/2015 01/1 8/2016 EAcH OGGURRENCE 81.000.000
X GOMMERC(ALGENERALL)ABILITY NNIBI%!".'." .1 83oo,ooo

CL>UMBJVADE X OUGUR MED Exp (Acr one person> 810.000
PERSQNAL!1 ADY INJURY 81,000,000
GENERAL AGGREGATE $2,000,000

GER'L AGGREGATE UMir APPLIES PE((: pRDDUGT8 - GGMplop AGG $2,000,000
XI POUCY coro (OU N/A 8 N/A

IEa accident>nurauas)LE UAS)L)YY COMBINED SINGLE UM(r
8

ANY AUTO BODILY INJURY (Perneraon) 8
ALL OWNEC SCHEDULED
AUTOS AUTOS

BODILY INJURY (Per acddent) $
HGH-OWNED PROPERTY DAMAGE

HIRED AUTOS AUTOS (per accldenti $

8

THIS CERTIFICATE IS ISSUED AB A MATTER OF INFORMATION ONLY AND CONFERS No RIGHTS UPON THE CERTIFICATE HOLDER. TH)8
CERTIFICATE DOES NOT AFFIRIBATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(8)> AUTH(ORI
REPRESENTAllVE OR PRODUCER, AND THE CERTIRCATE HOLDER.

IMPCRTANT: It the certlfloate holder IB an ADDITIQNAL INsURED, the Policy(lae) must be endoraed. If sUBRCGATIQN Is wAIYED, sul(m" '""'-"-
the terms and dcnditlcns of the pclhy, certain policies may require an endorSBB)ent. A Btatemeht On this dertgldate does not confer rlghte to gte
certificate holder in geu of such Bade(semen((s),

PRODUCER

Barney & Barney, s Marsh & McLennan

Insurane Agency LLC Company
P.O. Box 86638; CA License f(DH18131

San Diego, CA 82122
)HSUREC

UMSRELLAUAB ~ OCCUR

ExcBBBLMB
I I chn(MB.MM)E

UEU I IREYENYIGNB
WORKERS GOMPERBAY(GH
AND EMPLGYEMV UAB(LIYY Y/N
ANY PROPS(STUB)PARTNER/EXECUTIVE~
OYF)GER/MEMBER EXCLUDED1 ~ HI A

(Mandatorr In Ntt)
rf Ves deecrlhe under
CESbRIPTION OF OPERATIONS heron

C Crime(3rd party)
B General Liability

1041080
EBD04104318

EACH OCCURRENCE

AGGREGATE

$

E.L EACH ACCIDENT $

E.L DISEASE - EA EMPLOYEE 8

E.L.0(SEABE - POLICY UM)t 8
06/1 5/2015 08/1 6/2016 $200,000 Policy Limit
01/1 2/2016 01/1 2/2016 $1,000,000 EA CLAIM

$2,000,000 AGGREGATE
BBBGR(pr(GN oF opERATloNs ILocATloNs I vEHIGLEs (Anno h ACORD 101, Additional Remeraa schedule, it more space Is required)

Certificate holder is named as an additional insured per Hartford General Liability policy form attached.
proof of coverage includes crime (Employee Theft and 3rd Party Property theft)on B blanket basis and to
whioh the State of Alabama contraot will apply per terms & oondltions of policy.
10days notloe of cancellation for non-payment of premium applies.

CERTIFICATE HOLDER CANCELLATION

Stats of Alabama
Alabama State Capitol
600 Dexter Avenue Suite 8-105
Montgomery, AL 36130

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES SE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE BELL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHQRlzED REpREBENYAT(vE

ACORD 25 (2010)BB) 1 of 1
drnanoa77allru)CSRG

O1900-2010 ACDRD CORPORATION. Ag rights rsserYBE.
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INSURED: Even/one counts, inc.

POLICY ¹; 726BAAN9738 POLICY PERIOD; oins/2o16 TO 01/18/2016

BUSINESS LIABILITY COVERAGE FORM

Applicable To Medical Expenses Coverage

We will not pay expenses for "bodily
injuiy"'.

Any Insured
To any insured, except 'olunteer workers"

b. Hired Person
Tn a person hired to do work for or on behalf
of any insured nr a tenant of any insured

c. Injury On Normally Occupied Premises

Ta a person injured on that part af
premises you own or rent that the person
normally occupies.

d. Workers'ompensation And Similar
Laws

To a person, whether or not an
"employee" of any insured, if benefits for
the "bodily iniury" are payable ar must be
provided under a workers'ompensation
ar disability benefits law or a similar law.

e. Athletics Activities

To 8 person inlured while practicing.
instructing or participating in any physical
exercises or games, sports or athletic
contests

f. Products&ompletad Operations Hazard

included with the "products-completed
operations hazard"

g. Business Liability Exclusions

Excluded under Business Liability Coverage

C. WHO IS AN INSURED
If you are designated in the Declarations as
a. An individual, you and your spouse are

insureds, but only with respeot io the
conduct of 8 business of which you are the
sole owner.

b. A partnership nr )oint venture. you are an
iilsured. Yocir members, your partners, and
their spouses are also insureds but only with

respect to the conduct of your busness

c. A linhled liability company, you are an
insured. Your members are also insureds,
but only with respect to the conduct of your
busmess. Ynur managers are insureds, but

only with respect to their duties as your
managers.

d. An organization other than a I/anne/slap.
joint venture or limiteci liability cnmpany you
are an insured Your "execueve officers" and
directors are insureds. Ccz only with respect
to their duties as your officers or directors
Yaur stockholders are also insureds, but only
with respect to their habihty as stackhniders

e. Atrushyouareanirsuied Your trustee
are also cisuieds. but oiily witli respect to
their duties as trustees

2. Each af the fallowing is also an insured

a. Employees And Volunteer Workers
Your "volunteer workers" only while
perfoimii1g duties related to the conduct ot
your business or youi "employees" other
than either yuur "execuhve officers" (if you
are an organization other than a
partnership, joint venture or limited liability

company) or your managers (it you are 8
Iimted liabihty campany) but only for acts
within the scope of tneir employment by
ynu or wihle performing duties related to
the conduct of your bushcess

However, none of these "empinyees" or
"volunteer workers" are ctsureds for:

(1) "Bodily injury" or "personal encl
adveitisiilg rn)ury"

(a) To you. tn your panners or
members (if you are a partnersnip
or ioint venture), to youi members
(if you are a limited liabihty
company). or to 8 co-"employee"
while in the course of his or her
employment or perforrthng duties
related to the concluct of yau;
business or ta your other
"volunteer v/orkers" while
perfomsng cluties related to the
conduct of ynur business:

(b) To the spouse, chilcl, parent,
brother or sister of that co-
"employee" or that "volunteer
worker" as a consequence of
Paragraph (1)(a)above,

(c) Foi which ihere is any obhgation
to share clamages with or repay
someone else wno must pay
damages because of the injury
described in Paragraphs ('l)(a) or
(b) above; or

(d) Arlsiicg aut af i/Is nf'1er pravidiiig
or failing to provide professional
health care services

li yau are not in Ihe business of
providing professional health i:aie
services. Paragraph (d} does not aplciy
to any nurse, emeigency medical
techicician or paramedic employed by
you ta provide such services

(2) "prnperty damage" to propeny

(a) Gwned, occupied or used by,
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BUSINESS LIABILITY COVERAGE FORM

(b) Renteci to. in the care custocly ar
control of, m ovei which physical
control is being exerased for any
purpose by yau, any af your
"employees" "volunteer workers"
any partner or member (ii you are
a partnership or lo!nt venture), or

any member (if you are a limitea

lialxlity company>.

b. Real Estate Manager

Any person (other than your "employee" or
"volunteer woricer"), or any organ!zstion
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property

Any person or organization hawng proper
temporary custody ai your property if you
die, but only

(1) vvtth respect to liabilily easing out af the
ma!ntenance or use of that property; and

(2) Until your legal representative hss
been appa!nted

d. Legal Representative If You Die

Your legal representative if you d1e, bul
only with respect to dukes as such That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof of
yours which is a legally incorporated entity
of which you own a finanaal interest of
more than 50% of the voting stock on tne
effective date of this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to

inlury or damage with respect to which an
insured under ttiis insurance 8 also an
insured under another policy oi would be
an insured uncler such policy but for its
termination or upon the exhaustion of iis
limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form
other than a partnership, )oint venture ar
kmited liability company, and over which you
maintain finandal Interest of more than 00% ol

the voting stack. will qualify as a Named
Insured if there Is na other similar insurance
available to that organization. However

a. Coverage unclsr this provisian is afforded
only until the 180th day after you acquke
or form the organization or the end of tice

pohcy penod whichever Is earlier; and

b. Coverage uncler this prOvision does not
apply to.

(1) "Bvdily Inlury" oi "r!roperty danfage"
that occu1 red. or

(2) "Personal ancl aclvsrtising !nmiy"
ans!ng out of an offens committed

before you arquired or formed the
rxgsrszatlan

Operator Of Mobile Equipment

Vt!Ith reenact to "Ihabib equipment" I eqistered in

your name under any motor vehicle registmtion
law, any person !s an insured while driving sech
equipment along a public highway with your
permissan Any other person ar organization
responsible for the conduct of su h person 1s

also an Insured, b1!I only with respect to liatxlrty

ansmg out af the operat!an of the equiprnenl, and
only if na othei insurance af any kind is availabi.
to that person or organBat!on tor this liabikty.
However, no person or organization Is an insuied
with respect to:

a. "Bodily iniury" to a co-"employee" of the
person dnving the equipment or

b. "Picpsrty damage" to property owned hy.
rented to, in tine charge of or occupied by
you ar the employer oi any person who Is
an insured unrlsr this provision

Operator of Nonowned Watercraft

With respect ta watercraft you do not own that
is less than 51 feet long and !s not being useci
ta carry persons far a charge, any person is an
insured while operating such watercraft v!Ith

your permission Any other person or
organrzacion responsible lor the concluct oi
such person is also an insured, but only with
respect tn i!ability ansing o»t of the operatian
of the wateroraft and only if no other
insurance of any land s available to thai
person or organization for this kabikty

However, no person or organization is an
insured with respect to

a. "Bodily in)ury" to a ca-"employee" of the
person operating the watercraft or

b. "Property damage" ta property owned by
rented to, in the charge of oi occupiecl by
you ar the employer of any person who ls
an kfeuied ul'ICIel tfas pi'avlslan.

Additkstal Insureds When Reqmred By
Written Contract, Written Agreement Or
Permit

The person(sl oi organization(s) identified 1n

Paragraphs a. through f. below are additional
insureds when you have agreed, In a writien
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BUSINESS LIABILITY COVERAGE FORM

oontract, wrilten agreement or because of 8
permit issued by a state or l>oliticai
subdivision, that such person or organizatinn
be added as an additional insured on your
pohcy, provided the Injury or damage occurs
subsequent to Ihe execution of the contract ar
agreement, or the issuance af the permit

A person or organization is an adclitionel
insured under this provision only for that
penod of arne required by the contraot,
agreement or permrt

However, no such person or organization is an
additional fnsurei1 ifnaer tilts provision if such
person or organization is included as an
additional insured by an endorsement issifeci
by us and made 8 part of this Coverage Part,
Including all persons or organizations added
as additional insureds under the speafic
additional insured coverage grants in Section
F. —Optional Adaitional insured Coverages
a. Vendors

Any person(s) ar organfzabon(s) (referred to
below as vendor), but only weh respect to
"bodily injury'r "properly dafnage" easing
aul of "your products" which are dlstnbuted
or sold in the regular coufae of the vendor'8
business and only if this Coverage Part
provides coverage for "boclily injury" or
''t>roperty damage" included within the
"productsxxfmpteted operations hazard"

(1) The insurance atforded to the vendor
Is subject to tile following additions',
exclusions

This insurance does not apply to

(a) "Bodky injury" oi "property
damage" for which the vendor is
obligated to pay clamages by
reason of the assuml>tion of
liability in a contract or agreement
This exclusion does nat apply to
liability for damages that the
vendor would have in the al>eence
of the contract or agreement,

(b) AnY express warranty
unauthorized t y you.

(c) Any physical or chemical chanqe
fn the product made frltentianally
Lly the vendor,

(d) Repackaging except when
unpacked solely for the purpose of
Inspection. demonsbatloft testlflg,
or the sui>stitution of parts under
instructions from Bte manufacturer
anif then repackagea in the
onginal oontainer.

(2)

(e) Any faiiuie to make siall
inspections adjustments. tests or
sefviofng as the vendor has
agreed tc maKe ar normally
undertakes to makr.. in the usual
course of business in connection
with the dfstnbution or sale of the
products;

(f) Demonstration, installalion.
scil/Icing Of'epail'i>ef'atfafla.
except such operations peffonned
at the vendor'8 premises In
conneotion with the sais of the

prodtlct'g)

Products which, after distnbubon
or safe by you. have t'Ben labelecl
or relabeled or used as a
container. part or ingredient of any
other thing or substance by or for
the vendor; ar

(h) "Boctily mjuiy" or "propelty
aamage" arwing out of the sais
negbgence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on Its behalf However, this
exclusion does not apply ta.

(I) The exceptlolls contslllBci Ill

Subpafagraphs (d) of (f), ui

(fi) Such irepectfore, adfusbnenk
tests or servicing as the vendor
has agreed ta make or normally
undertakes to make in the usual
eau%a r>t bifsfness, in

conf'Ic'cUof1 with thc dfstrftfuiforf

or sale of the products

This insurance does nat apply to arrI
,nsured person ar organization frorri
whom you have acquired such products
CI ally Ingrecllellt, part ol contaslH,
snteflflg Ulto, accolffpal fr'Ing

of'ontainingsuch produots.

b. Lessors Of Equipment

Any person or organization from
whom you lease equipment. but only
with respect to their liability to "bodily
injury" "properly damage" or
"personal and acivertisinq injury"
causeci, fn whole or in part, by your
maintenance. operation or use af
equipment teased to you by sucif
pe i son or organization
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BUSINESS LIABILITY COVERAGE FORM

(2) With respeot to the insurarice afforded
to these additional insureds, this
insurance does not apply io sny
"occurrence" which takes place agrer

you cease to lease that equipment

c. Lessors Of Land Or Premises

(1)

(2)

Any person or organization from
whom you lease land or premises, bul
only with respect to liabiliiy arising oui
of the ownership, maintenance or use
of that part of the land or premise.
leased to you

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

(a) Any "occurrence" which takes
place alter ycu cease ro lease that
land or be a tenant in Inst
premises; or

(b) Structural alterations, new
construction or demolition
operations performed by or on
behalf of such person or
organization

(1)

(2)

Any architect, engmeer, or surveyor, lbut

only with respect to liability for "bcdrly
iniury", "property damage" or "personal
and advertising iniury" caused. in whole
or in part, by your acts or omissions cr
the acts or omissions of those acting on
your behalf.

(8) In connection with your premises

or'b)

In the peiformance ot your

ongoing operations performed by
you or on your behalf.

V4th respect to the insurance alforried
to these additional insureds, the
following additional exclusion applies

This insurance does not apply to
"bodily injury", "properly damage" or
"personal and advertising iniuiy"
ansing out of the rendenng of or the
failure to rei>der any protessional
services by or foi you. s>eluding

(a) The r>repanng, approving, or
failure to prepare or approve,
maps, shol> drawingR opinions,
repoits, surveys, field> orders.
change orders, desiqns or
drawings and specifications, or

(b) Supervisory ii>s f>8ctforl

architectural or engineenng
activities.

d. Architects. Engineers Or Surveyors

(1)

(2)

Any state or political subdivsion. I>ut

only with respect to operatrcns
perlcrmed by you cr on your behaf for
which the state or political sulxlivision
has issued a permit

With reepeCt tO the inauranOe SflOrtleri
to these sdditronai insureds, this
insurance does not apply to.

(a) "Bodily iniury" "property damage"
or "personal and adverbsinq
iniury" ansing out ol'perations
performed for the state or
i>iunimpality; or

(b) "Bodily rr>tun/'r Txolperty dan>age"
included within thr "products-
ccmpletedl operations hazard"

f. Any Other Party

(1)

(2)

Any other person or organization who
is riot an ir>sured under Paragraphs a.
through e. above bui only with
respect tc liability for "bodily inlury",
"propeity damage" oi "personal anc!
advertwinq rniury" caused in whole or
in part by your acts or omissions or
the sots or or>>issions of those acting
or1 youl behalf

(a) In the performance of youi
ongoing operations

(b) In connection with your premises
owned by or rented to you; or

(c) In connection with "your work" and
rr>eluded withli1 ths "products.
completed operations hazard", but
0111)f if

(i) The written oontract or written
agreement requires you to
provide such coverage to
such additional insured. and

(il) This Coverage Part provides
cr>verage for "bodily injury" ci
"properly damage" induced
rvithin the "products-
completed operatioiis hazardl",

vvith respect to the rnsuranr:e afforded
tO theee addrSOnal ineurede tl»e
r>surance floes not apply lo

"Bodily x>iury", "property damage" or
"personal and advertising injury"
ansinq out of the rendering of, or the
tailure to render any professional
architectural engineering or surveyinq
services, including.

e. Permits Issued By State Or Political
Subdivisions
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BUSINESS LIABILITY COVERAGE FORM

(ej The preparing, approving, or
faikire to prepare or approve.
maps, shop drawings nmnions.
reports. surveys. field orders.
chsilge orders. designs or
dravrings and speaficatione o

(b) Supervisory, iilspectici1
architectural or engineenng
activities

The limits of insurance that apply to additional
insureds are described rn Section O. —Limits

Of insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E.—Liability And Medical Expenses
General Conditions.

No person or organization is an insured with

respect to the conduct of any current or paar
partnership, loint venture or limited kability

company that is not shown as s Named Insured in

the Declarations

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1. The Most We Will Pay

The Limits of Insurance snown rn the
Declarations and the rules below fix the most
we will pay regardless of the number of

a. Insureds;

b. Claims made or "suits" brought; or

c. Persons or orgarszations making claims or

bringing "suits"

2. Aggregate Limits

The most we will pay for

a. Damages because of "bodily iniuiy" and
"properly damage" included m the
"products-completed operatroits hazarrl" is
the Products-Completed Operatrons
Aggregate Limit ShOwn in me
Declarations.

b. Damages because of all other "IX1dily

IrrJUiy, propelty damage cl pei'scf lel

and advertising rnlury" including medusi
expenses, is the Qerreral Aggregate Linsl

shown in the Declarations

This General Aggregate Limit appiie»
separately to each of your "locations"
owned by or rented to you.

"Location" means premises invoiving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or nght-of-way of a
railroad.

3.

4,

5.

6.

Ibis General Aggregate limit does not
apply to "pio1pen/ dalltage to Pi'0111ises
while renteri to you rx temporarili
occupied by you with permission nf the
owner ansing out of fire, kghtning or
explosion.

Each Occurrence Limit

Subiect to 2,a. or 2,b above, whichever
applies, the most we will pay for the sum of all
damages because of ali "bockly iniury ',

"propefty damagd'nd medical expenses
arising out of any one "occurrence" is the
Liabikty and Medical Expenses Limit shown in

the Declarations.

The roost we will pay for all medical expenses
because of 'Ibcdily utiury" sustained by any
one person is the Medical Expenses Lent
shown m the Deciaratrons

Personal And Advertising Injury Limit

Subject to 2.b. above. the most we will pay for
the sum of all damaqes because of all
"personal and adverhsing rnlury" sustained bv
any one person or organization is the Personal
and Adveitising Injury Liimt shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To you
Limit is the most we will pay under Business
Liabibty Coverage for damages because of
'property damage" to any one premises, while
rented td you, or in the case of damage by fire
liqhtnrng or explosion. while rented Io you or
tempore niy occupied oy you with permission of
the owner.

In the case of damage by fire, kghtning or
explosion the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event whether such
damage results from fire, kghtnstg Or eXplosion
or any comlanation of these.

Ieovv l.lmlts Apply To Additional Insureds
The most we will pay on behalf of a person rs
organizaterl who is an adriitional Insureri
unde! this Coverage Part is the lesser of.

a. The limits of insurance specified rn a
written contract, written agreement or
lpsrmit Issued by s state or political
subdivision; or

b. The Lkinits of Insurance shown in the
Declarations

Such amount shall be a part of and not k1

addition to the Limits of insurance shown in

tne Dsclaracons and described in this Seotion.
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BUSINESS LIABILITY COVERAGE FORM

If mare than or>e Iimit of insurance under this
pohcy and any endorsements altachecl thereto
apphes to any rlaim nr "suit", the most we will pay
under this policy and the endorsements Is the
sinqie highest limit of hability of all rove>ages
apphcable to such claim or "suit" However, ibis
paragraph does nnt apply to tiie Medrcai Expenses
limit set forth in Paragraph 3. aibove

The Limits of Insurance af this Coverage Part appiy
separately to each consecutwe annual pened and to
any remaining penod af less than 12 months, starthiO
with ihe hagi»ring af the ipolicy period shnwn In ine
Declarations, unless the pohcy penod is

extendec.'fter

Issuance foran additional penod of less than 12
months. In that case, the additIOnal penod wfl ibe

deemed part of the last preoeding penod for purposes
af determining the Limits of insurance.

E. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insalvenoy of the insured or of
the insurecfs estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of Occurrence,
Offense, Claim Or Suit
a. Notice Of Occurrence Or Offense

You or any additional insured must see tn

it that we aie notihed ss soon as
practIcable nf an "occurrence" or an
offense whiah may result in a claim To
the extent possible, notice shouici inoiucie

(1) How, when and where the "occurrence"
or offense tooK place.

(2) The names anrl addresses of any
mlured persons and witnesses. and

(3) The nature and locabon of any inlury

or damage ansing out of the
"ocourrence" or offense.

b. Notice Of Claim

If a claim Is made ur "suit" is brought
against any insured you or any adciitional
sisured must

(1) Immediately record the specifics of the
claim or "suit" ancl the date received:
alnd

(2) Notify us as soon as practbable

You or any aclclitionai insurecl mcwt see to
it tiiat we receive a wntten notice of the
claim or "suit" as soon as practicable

c. Assistance And Cooperation Of The
hlsiÃed

You and any other involved insured must

(1) Immediateiy send us capres of any
demands. nohces, summorwes ar
legal papers reoeived in connertion
witli the claim or "suit":

(2) Auttronze us to obtain records anri
Other Ilifol111et!o»

(3) Cooperate wrth»s in the investigation
settlement of the claim or defense
against the "suit", and

(4) Assist us. upon our requesL in!he
enforcemen! of any nght agamst any
person or organization that may be
liable to the insured because of Iniury
or dartiage to whioh tliis insurance
may also apply

d. Obligations At The Insured's Own Cost
No insured will, except at thai insurecfs own
cast, voluntarily rreke a payment, assume
any obligation, or incur any expr>tse, other
than for tirst aid without oui consent.

e. Additional Insured's Other Insurance
It we cnver a daim or "suit" under this
Coverage Part that may also be covered
by other Insurance availabie to an
additional insured, such additional insured
must submit such claim or "suit" to the
other Inaurer fOr defense encl inctemnity.

However, this provision does tint aipply tn
the extent that you have agreed in a
wntten contract, v>ntten aqreement or
permit that this insurance is pnmary and
non-contiibutory with the additional
Insured's own irieurance

f. Knowledge Of An Occurrence. Offense
Claim Or Suit

Psiagraphs a. and b. apply to you or to
any additional Insured only when such
"occurrence", offense, claim or "suit" is
lciiowi'I

to'1)

You or any additional hisured that is
an individual.

(2) Any partner It you or an additions!
Insured Is a parinership.

(3) Any manager if you oi an additional
Insured Is a Iiinited habihty company.

(4) Any "exeouhve officer" or insuiance
manager if you or an additiorial
insurecl Is a cnrporation

(5) Any trustee if you or an additional
h'Is»i'eci ls a

tfclsi'f'6)

Any elected or appoInted nfficial, if yn»
ar an additional insured is a political
aubcliwsen or pubho entity.
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3.

4.

5.

6.

This Paragraph f. applies separately m

you and any aclchtional insured

Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future uncier
the provisions ol any motor vehicle
flnanoal responsibility law the msurance
provided by the policy for 'bodily injury"
liability and "property damage" liability will

comply with the prows!ons of the law to
the extent of the coverage snd hit»ts af
insurance required by that law

b. With respect io "moldle equtpment" to
which this insuraitce applies, we will

prowde any habiiity, uninsured motonsts
undennsured moto!rats, no-fault or other
coverage required by any motor veiscie
law We will provide the required hn»ts ior
those coveraqes

l.egal Action Against Us

No person or organization has a nght unde.
this Coverage Form.

a. To Join us as a palty or otherwise brit»g us
into a "sue" asking for damages from an
insured, or

b. To sue us nn this Coverage Farm unless
all of its tenzis have ibsen fully complied
with

A persori ol'rga111zatlot» lmay sue us ta I'ecaver
on an agreed settlement or on a final iudgment
against an insured, but we will not be liable for
damages that are not payable under the terms nf

this insurance or that are in excess of the
applicable Ib nit of insurance An agreed
settlement means a settlement and release of
liability signed by us. the tnsured and the
claimant or the deima r»t's legal representative.

Separation Of insureds

Except with respect to the Limits of Insurance
and any nghts or duties specxfically assigned
rn this policy to the first Named Insured, this
insurance

applies'.

As if each Named Insured were the only
Named Insurecl; anci

b. Separately ta each insured agamst whom
a olaim is made or '"-uit" is brought

Representations

a. When You Accept This Policy

By accepbng this policy, you agree

(1) The statements m the Declarations
are accurate and complete

(2) Those statements are based upon
representations you made to us; and

(3) vve have iesuecl this pohcy in reliance
upon vour representations.

b. Unintentional Failure To Disclose
Hazards

If ur»ntentronally you siiould fall to dkeclose
all hazards relating to the concluct of yorrr

txrsrness at the rnceptlorr date of this
Coverage F'ait. we shall not deny any
coverage under this Coverage Part
because of such failure

7. Other Insurance

If other valici and collectrble insurance is
available for a loss we cover under this
Coverage Part. our oblrgations are limited as
follows

a. Primary Insurance

This rnsurence rs pnmary except when b.
l»slew applies If other insurance is also
pnmary, we will share with all that other
insurance by tlw method descnted in c.
below.

b. Excess Insurance

Thts rnsurerrce rs excess aver any of thc-.

other insurance. whether pnmary, excess
oonttngent or an any other

basis'1)

Your Work

Tllet is Fire Extendecl Coverage
Builder's Risk. Installation Risk oi
shniiar covemge for "your v!ork".

(2) Premises Rented To You

That rs fire. Irghtnmg or explosion
insurance for premises rented to you
or tenlporanly occupied by you with

penn»ssmn of the owner,

(3) Tenant Liability

That is insurance purcnasecl by you io
cover your habrlity as a tenant for
"property damage" to premises rented
to you or temporanly occuped by you
with permission of the owner

(4) Aircraft, Auto Or Watercraft

If the loss arises aut of the maintenance
or use of aircraft, "auto"" or watercraft to
the extent not subiect to Exclcrstan g. of
Seotion A. —Coverages

(5) Property Damage To Sorrowed
Equipment Or Use Of Elevators

If the loss anses out of "property
damage" to borrowed equipment or
the use of elevators io the exteni not

sublect to Exclusion k. of Section A,—
Coverages

Page18of 24 Form SS 00 08 04 08



BUSINESS LIABILITY COVERAGE FORM

(8) When You Are Added As An
Additional Insured Ta Other
Insurance

Tibet is other insurance available to
you covennq liabikty for damages
arlsalg out of the premises or
operations, or products and completed
operations, far which you have been
added as att additional insured by that
Irlsufancc, of

(7) When You Add Others As An
Additional Insured To This
Insurance

That is other insurance available to an
additional insured.

Hawever, the followsng piovisio«s
apply to otiier insurance available to

any person or organization who Is an
additional ntsured under this Coverafie
Part;

(a) Primary Insurance INhen
Required By Contraa

This insurance is pnmary if you
have agreed in a written contracb
wntten agreement or permit that
this insurance be pnmary If other
insurance is also pnmary, we will

share with all that other insurance
by the method descnbed in c.
below,

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

if you have agreed in s wntten
contract, writteri agreement or

permit that this Iitsurance is
pnmary anat non-contnbutory with

the additional insured's own
insui'ance. this Insui artr;e 0
pnmary and we will not seek
contribution from that other
insurance.

Paragraphs (a) and (b}do not apply to
other insurance to which the additional
insured has been added as sii
additional insured

When this insurance is excess wr.. vali

have no duty under ties Coverage Perl to
defend the Insured against any "suit" if any
other insurei has a duty to defenci the
insured against that "suit" lt no other
insurer defends, vre will urxlertake to do
so but we will be entitled to the insured's

nghts against all those other insurers.

When this Insurance is excess over other
insurance we will pay only aur share af
the amourrt of the loss if any that
exceeds thc sum af

(1) The total amount that alf such oiher
insurance Ivould pay for the loss in tne
absence of this msurance; and

(2) The total ol'll deductible and self-
insured amounts under all that other
I«oui alice

VW will share the remaining loss, if any, with

any other insurance that Is not descnbed in
tive Excess Inswaiice piovniOn and wes not

bought sfxcrficalty to apply in excess of Ihe
Limts of Insurance shawn ~ I the
Dedarabans of this Coverage Part

c. Method Of Sharing

If all the other insuranoe permits
contnbution by equal shares, we will follow
this method also Under this approach,
eacli insurer contnbutes equal amounts
until It,ttas paid its applicable smil of
Insurance or none of the loss remains
whichever comes first.

If any of the otlts insurance cioes not permit
contribution by equal shares, we will

contribute by Iiiviits. Under this method. each
insurer's share is based on the raso of its
appicable limit of Insurance tc the total
applicable imits of Insurance of all insurers

8. Transfer Of Rights Of Recovery Against
Others To Us

a. Transfer Of Rights Of Recovery

If Ihe insured has rights to recover all or
part of any payment, including

Supplementary Payments we have made
under this Coverage Part. those nghts are
trarisferred to us. The insured must do
nothing after loss to impair them At our
request, Ihe Insured will bnng "suit" oi
transfer those rights to us and help us
enforce them This condition does not
apply to Medical Expenses Coverage.

b. Waiver Of Rights Of Recovery(Waiver
Of Subrogation)

If the insured has waiveri any rights af
recovery against any person or
organization for all or part of any paymeiii
inciudxig Supplementary Payments, we
have made under this Coverage Part. we
also waive that nghl, provided the insured
wawerl their rrghts of recovery against
such persoii or organization in a contract.
aqreement or permit that was executed
»nor to the iniury or damage.
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alfie First State

1', tIEFFREY W. BPI4OCEr 'SECRETARY OF STATE OF THE STATE OF

DEIiAWARE, DO HEREBY CERTZFY oEVERYONE COVJPPSr INC. " IS DULY

INCORPORATED DNDER TBE LAWS OF TBE STATE OF DELAWARE AND ZS ZN

GOOD STANDZNG AND BAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF TBZS OFFICE SBOW AS OF TBE FODRTEENTH DAY OF cTVLY

A D. 2015.

AND I DO BEREBY FDRTBER CERTZFY TBAT TBE SAZD oEVERYONE

CODNTSr INC WAS ZllTCORPORATED ON TBE FIRST DAY OF rIUNEr A D

2005.

AND I DO HEREBY FDRTHER CERTIFY THAT THE FRANCHISE TABES

HAVE BEEN PAID TO DATE

AND 1 DO BEREBY FDRTHER CERTZFY THAT TEE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

3978772 8300

151045380
you may vertpv thte certtrtcate onlioe
at corp. rfelarfere. gov/authver. chemi

Jeffrey W, eollock, Secretary of State
AUTHE TION 2553018

DATE: 07-14-15
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF TBE STATE

OP'ELAWARE,

DO BEREBY CERTIFY TBE ATTACBED ARE TRUE AND CORRECT

COPZES OF ALL DOCUMENTS FIIED FROM AND INCLUDZNG TBE RESTATED

CERTIFICATE OR A MERGER WITE A RESTATED CERTIFICATE ATTACBED OF

EVERYONE COUNTS c INC AS RECEIVED AND FILED IN TBIS OFFICE

TBE FOLLOWING DOCUMENTS NAVE BEEN CERTIFIED:

RESTATED CERTI'FICATE FZIED TBE TWENTY-EIGBTB DAY OF

OCTOBER, A D. 2013, AT 8:24 O'LOCK P.M

CERTIFICATE OF AMENDMENTc FILED TBE TWELFTB DAY OF JXWARYc

A.D 2015, AT 9:54 O'LOCK P.M

3978772 8100K

151045380
Yoo mav usriZy this osrtititsts ooiiosst corg.dslasars.lrov/oothvor.shtmi

leftey w. Bullock, teccetay of slake

AUTBE TION 2553017

DATE 07-14-15
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
EVERYONE COUNTS, INC.

EvanvoNR CotiNTS, INc, a corporation organized snd existing under the laws of the
State of Delaware (the "Corporsrrioa") hereby certifies that:

ONE: The name of the Corporation is Everyone Counts, Inc. The date of filing of the
original Certificate of Incorporation of this corporation with the Secretary of State of the State of
Delaware was June 1, 2005, as Everyone Counts, Inc.

TWO: The Amended and Restated Certificate of incorporation starched hereto as
Exhibit A was duly adopted in accordance with Sections 242 aud 245 of tbe General Corpomtion
Law of the State of Delaware, and restates, integrates and further amends the provisions of the
Corporation's Certificate of Incorporation.

THREE: The Amended snd Restated Certificate of Incorporation attached hereto as
Exhibit A was duly approved by the holders of the requisite number of shares of the
Corporation's capital stock in accordance with Section 22& of the General Corporation Law of
the State of Delaware.

POUR The text of the Certificate of Incorporation of this Corporation is hereby
amended and restated to read as set forth in Exhibit A attached hereto.

IN WITNESS WHEREOF, Everyone Counts, Inc. hss caused this Amended and
Restated Certificate of Incorporation to be signed by Lori J. Steele, a duly authorized officer of
the Corporation, on October 28 2013.

EVERYONE COUNTS, INC.

Signator
Print Nam
Title; C



EXHIBIT A

ARTICLE l.

The name of the Corporation is "EVERYONE COUNTS, INC." (the "Corporation" ).

ARTICLE II.

The address of the registered office of this corporation in the State of Delaware is 2711
Centerville Road, Suite 400, City of Wilmington, County of New Castle, and the name of the

registered agent of this corporation in the State of Delaware at such address is Corporation
Service Company.

ARTICLE IIL

The purpose of the Corporation is to engage in any lawful acts or activity for which a
corporation may be organized under the General Corporation Law of the State of Delaware
("DGCL"),as amended from time to time.

A. The Corporation is authorized to issue two classes of stock to be designated,

respectively, "Common Stock" and "Preferred Stock," The total number of shares which the
Corporation is authorized to issue is 273,500,000, 143,000,000 shares of which shaH be Common
Stock (the "Conunon Stoctr") and 130,500,000 shares of which shall be Preferred Stock (the
"Preferred Stock"). The Common Stock shall have a par value of one-hundredth of one cent

($0.0001)per share and the Preferred Stock shall have a par value of one-hundredth of one cent

($0.0001)per share.

The Corporation's Board of Directors (the "Board") is expressly authorized to provide
for the issue of authorized but unissued shares of the Preferred Stock in one or more series, and

to fix the number of shares and to determine or alter for each such series, such voting powers,
full or limited, or no voting powers, and such designations, preferences, and relative,

participating, optional, or other spefcial rights, and qualifications, limitations or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions adopted by the Board
providing for the issue of such shares and as may be permitted by the DGCL. Unless otherwise
provided in the resolution or resolutions adopted by the Board providing for the issue of such
shares, the Board is also expressly authorized to increase (but not above the total number cf
authorized shares of Preferred Stock, minus any shares designated as another series of Preferred
Stock) or decrease (but not below the number of shares of such series then outstanding) the
number of'hares of any series, other than the Series A Preferred (as defined below), subsequent
to the issue of shares of that series, In case the number of shares of any such series shall be so
decreased, the shares constituting such decrease shall resume the status that they had prior to the
adoption of the resolution or resolutions originally fixing the number of shares of such series.
Any future class or series of Preferred Stock that may hereinaRer come into existence and rank

senior or pari passu to the Series Preferred (as defined below) with respect to dividend,
liquidation, conversion or other rights, preferences, privileges, limitations and restrictions shall

hereinafter be referred to as the "Future Proferretf'.

l.
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8. The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares of Common Stock then outstanding) by (in
addition to any vote of the holders of one or more series of Preferred. Stock that may be required

by the terms of this Amended and Restated Cettilicate of incorporation) the affirmative vote of
the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL (voting together as a single class on an as-if-
converted basis).

C. 2,000,000 of the authorized shares of Preferred Stock have been designated
"Series A Preferred Stock" (the "Series A Preferred" ); 3,000,000 of the authorized shares of
Preferred Stock have been designated "Series A-1 Preferred Stock" (the "Series A-1 Preferred" );
10,000,000 of the authorized shares of Preferred Stock have been designated "Series B Preferred
Stock" (the "Series 8 Preferred" ); and 17,500,000 of the authorized shares of Preferred Stock
are hereby designated "Series C Preferred Stock" (the "Series C Preferred" ); and 93,000,000 of
the authorized shares of Preferred Stock are hereby designated "Series D Preferred Stock" (the
"Series is Preferred", and collectively with the Series A Preferred, the Series A-1 Preferred, the
Series B Preferred and the Series C Preferred, the "Series Preferred" ), The Series A Preferred,
Series A-I Preferred, Series B Preferred and Series C Preferred may collectively be referred to
herein as the "Junior Preferred."

B. The rights, preferences, privileges, restrictions and other matters relating to the
Common Stock and the Series Preferred are as follows:

1. Dividend Rights. Subject to the rights, preferences or privileges of any
Future Preferred, holders of Series Preferred shall be entitled to receive dividends, when, as and
if declared by the Board out of funds legally available therefor; provided, however, that the
holders of Series D Preferred shall be entitled to receive non-cumulative dividends, at the rate of
7% of the Series D Original Purchase Price (as defined below) per annum, prior and in

preference to any dividends paid to the holders of Junior Preferred and Common Stock; and
provided further, that, after payment of such dividends to the holders of Series D Preferred, thc
holders of Series C Preferred shall be entitled to receive non-cumulative dividends, at the rate of
7% of the Series C Original Purchase Price (as defined below) per annum, prior and in

preference to any dividends paid to the holders of Series 8 Preferred, Series A-1 Preferred,
Series A Preferred and Common Stock. After payment of such dividends to the holders of Series
D Preferred and Series C Preferred, the holders of Series B Preferred, Series A-1 Preferred and
Series A Preferred shall be entitled to receive noncumulative dividends when, as and if declared

by thc Board out of funds legally available therefore at the rate of 7.0% of their respective
Original Purchase Prices (as defined below) per annum, prior and in preference to any dividends
paid to the holders of Common Stock, Subject to the rights, preferences or privileges of any
Future Preferred, holders of the Series Preferred shall also be entitled to participate pro rata in

any dividends paid on the Common Stock in a pcr share amount equal (on an as-if-converted to
Common Stork basis) to the amount paid or set aside for each share of Common Stock.

2. Preference Upon Liquidation.

(a) Subject to the rights, preferences and privileges of any Future
Preferred, in the event of any Liquidation Event (defined below), the funds and assets that may
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'be legally distributed to the Corporation's stockholders, whether from capital, surplus, or
earnings (collectively referred to as "Available Proceeds" ) shall be distributed to stockholders in

the following manner:

(I) Series D Preferred. The holders of shares of Series D
Preferred then outstanding shall first be entitled to receive, out of the Available Proceeds, before
any payment shall be made in respect of Junior Preferred or the Common Stock, an amount per
share of Series D Preferred equal to one times (lx) the Series D Original Purchase Price (as
defined below) plus any accrued and unpaid dividends thereon. If the Available Proceeds are
insufficient to pay the holders of Series D Preferred, tbe full preferential amount described in this

subsection, then the Available Proceeds will be distributed ratably among holders of Series D
Preferred in proportion to the full preferential amount each such holder is otherwise entitled to
receive under this subsection. "Series D Original Purchase Pricg'hall mean $0.1661 per share

(as appropriately adjusted for stock splits, stock dividends and other recapitalizations).

(ii) Series C Preferred. If any Available Proceeds remain
after the payments required under Section D.2(a}(i), the holders of shares of Series C Preferred
then outstanding shall next be entitled to receive, out of the Available Proceeds, before any

payment shall be made in respect of Series B Preferred, Series A-I Preferred, Series A Preferred
or the Common Stock, an amount per share of Series C Preferred equal to one times (Ix) the
Series C Original Purchase Price (as defined below) plus any accrued and unpaid dividends
thereon. If after the payment to the holders of Series D Preferred of their full preferential amount
required under Section D,2(a)(i), the Available Proceeds are insufficient to pay the holders

oi'eries

C Preferred the full preferential amount described in this subsection, then the Available
Proceeds will be distributed ratably among holders of Series C Preferred in proportion to the full
preferential amount each such holder is otherwise entitled to receive under this subsection.
"Series C Original Purchase Price" shall mean $0.293166 per share (as appropriately adjusted
for stock splits, stock dividends and other recapitalizations).

(iii) Series B Preferred and Series A-1 Preferred. If any
Available Proceeds remain after the payments required under Sections D.2{a)(i}and D.2(a){ii),
the holders of shares of Series B Preferred and Series A-I Preferred then outstanding shall next
be entitled to receive, out of the Available Proceeds, before any payment shall be made in respect
of Series A Preferred or the Common Stock, an amount per share equal to (i) with respect to each
share of Series B Preferred, one times (lx) the Series B Original Purchase Price (as defined
below) plus any accrued and unpaid dividends thereon; and (ii) with respect to each share of
Series A-I Preferred, two times (2x) the Series A-I Original Purchase Price (as defined below)
plus any accrued and unpaid dividends thereon. If after the payment to the holders of Series D
Preferred and Series C Preferred of their full preferential ainount required under Sections
D.2(a)(i) and D.2(a)(ii), the Available Proceeds are insufficient to pay the holders of Series B
Preferred and Series A-I Preferred the full preferential amount described in this subsection, then
the Available Proceeds will be distributed ratably among holders of Series B Preferred and Series
A-I Preferred in proportion to the full preferential amount each such holder is otherwise entitled
to receive under this subsection. "Series B Original Purchase Price" shall mean $0,779674 per
share (as appropriately adjusted for stock splits, stock dividends and other recapitalizations).
"Series A-E Original Purchase Price" shall mean $0.50 per share (as appropriately adjusted for
stock splits, stock dividends and other recapitalizations).
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(iv) Series A Preferred. If any Available Proceeds remain

alter the payments required under Sections D.2(a)(i), D.2(a)(ii) and D.2(a)(iii), the holders of
shares of Series A Prefened then outstanding shall next be entitled to receive, out of the

Available Proceeds, before any payment shall be made in respect of the Corporation's Common

Stock, an amount per share of Series A Preferred equal to the Series A Original Issue Price (as
defined below) plus any accrued but unpaid dividends, If alter the payment to the holders of
Series D Preferred, Series C Preferred, Series 8 Preferred and Series A-I Preferred of their full

preferential amount required under Sections D.2(a)(i), D.2(a)(ii) and D.2(a)(iii), the Available

Proceeds are insufficient to pay the holders of Series A Preferred the full preferential amount

described in this subsection, then the Available Proceeds will be distributed ratably among
holders of Series A Preferred in proportion to the full preferential amount each such holder is
otherwise entitled to receive under this subsection. "Series A Original Purchase Price" shall

mean SO.SO per share (as appropriately adjusted for stock splits, stock dividends and other
recapitalizations). "Original Purchase Price" shall mean the Series D Original Purchase Price,
Series C Original Purchase Price, Series B Original Purchase Price, Series A-I Original Purchase
Price or Series A Original Purchase Price, as the context dictates.

(v) Participation Rights. If there are any Available Proceeds
remaining atter the payment or distribution (or the setting aside for payment or distribution) to
the holders of the Series Prefened of their full preferential amounts described above in Sections
D.2(a)(i), D.2(a)(ii), D,2(a)(iii) and D.2(a)(iv), then all such reinaining Available Proceeds shall

be distributed among the holders of the thenwutstanding Common Stock and then-outstanding
Series Preferred, on an as-converted to Common Stock basis, until such holders of Series
Preferred have received pursuant to this Section D.2(a) an aggregate amount per share of Series
Preferred equal to three (3) times the applicable Original Purchase Price (the "Nuxunutn
Partlcipatio» Amount" ); thereafter, the remaining Available Proceeds, if any, shall be
distributed ratably to the holders of the Common Stock; provided that, if the aggregate amount
which the holders of Common Stock are entitled to receive pursuant to this Section D.2(a)(v) is
greater than the Maximum Participation Amount payable with respect to any share of Series
Preferred, each holder of such shares of Series Preferred shall be entitled to received, per share of
such Series Preferred, the greater of (I) the Maximum Participation Amount and (2) the amount
such holder would have received if such share of Series Preferred had been converted into
Coinmon Stock pursuant to the terms of this Certificate of Incorporation immediately prior to
such Liquidation Event.

(b) Deemed Liquidations Involuntary, A "Liquidation Eve»1'hall
be deemed to include (i) a liquidation, dissolution or winding up of the Corporation, (ii) the
acquisition of the Corporation by another person by means of a reorganization, merger or
consolidation (but excluding any reorganization, merger or consolidation effected exclusively for
the purpose of changing the domicile of the Corporation), or any transaction or series of related
transactions in which the stockholders of record of the Corporation as constituted immediately
prior to such transaction or series of related tmnsactions will, immediately atter such transaction
or series of related transactions (by virtue of securities issued in such transaction or series of
related transactions) Mil to hold at least Sip/o of the voting power of the resulting or surviving
corporation following such transaction or series of related transactions (other than the sale of
securities in equity tinancings of the Corporation), or (iii) the sale or transfer (but not including a
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transfer by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the
Corporation.

(c) Appraisals. In the event of any Liquidation Event which will
involve the distribution of assets or properties other than cash, its value will be deemed its fair
market value as determined in good faith by the Board on the date such determination is made.

3. Voting Rights.

(a) Voting. Except as otherwise required by law, the holder of each
share of Common Stock issued and outstanding shall have one vote and the holder of each share
of Series Preferred shall be entitled to the number of votes equal to the number of shares of
Common Stock into which such share of Series Preferred could be converted at the record date
for determination of the stockholders entitled to vote on such matters, or, if no such record date
is established, at the date such vote is taken or the effective date of any written consent of
stockholders, such votes to be counted together with all other shares of stock of the Corporation
having general voting power ahd not separately as a class. Fractional votes by the holders of
Series Preferred shall not, however, be permitted and any fractional voting rights shall (after
aggregating ag shares into which shares of Series Preferred held by each holder could be
converted) be rounded down to the nearest whole number. Holders of Common Stock and Series
Preferred shall be entitled to notice of any stockholders'eeting in accordance with the
Corporation's Bylaws,

(b) Election of Directors.

(i) Series Preferred Directors. Subject to the director
election rights of any series of Future Preferred, (A) so long as at least 1,000,000 shares of Series
D preferred remain outstanding (as appropriately adjusted for stock splits, stock dividends and
other recapitalizations), the holders of Series D Preferred, voting as a separate class, shall be
entitled to elect one (I) director to the Board and to fill any vacancy caused by resignation, death
or removal of such director; and (B) so long as at least 1,000,000 shares of Series A Preferred
remain outstanding (as appropriately adjusted for stock splits, stock dividends and other
recapitalizations), the holders of Series A Preferred, voting as a separate class, shall be entitled to
elect one (1) director to the Board and to fill any vacancy caused by resignation, death or
removal of such director. Any director elected as provided in the preceding sentence may be
removed without cause by, and only by, the affirmative vote of a majority of the holders of
shares of the applicable series of Series Preferred entitled to elect such director pursuant to this
Section D.3(be), given either at a special meeting of such holders duly called for that purpose or
pursuant to a written consent of such holders. At any meeting held for the purpose of electing
any of such directors, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the Series Preferred entitled to elect any director pursuant to this Section
D.3(b)(i), shall constitute a quorum for the purpose of electing any of such directors.

(ii) Common Directors. Notwithstanding any other
provisions of this Amended and Restated Certificate of incorporation, the holders of Common
Stock shall be entitled to elect one (I) director to the Board and to fill any vacancy caused by
resignation, death or removal of such director. A director elected as provided in the preceding
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sentence may be removed without cause by, and only by, the affirmative vote of the holders of
Common Stock, given either at a special meeting of such holders duly called for that purpose or
pursuant to a written consent of such holders. At any meeting held for the purpose of electing
such director, the presence in person or by proxy of the holders of a majority of the outstanding
shares of Common Stock shall constitute a quorum for the purpose of electing su'ch director.

(iii) Remaining Directors. The holders of Common Stock and

Series Preferred (and any other series of Future Preferred hereafter outstanding), voting as a
single class on an as-if-converted basis, shall be entitled to elect all remaining members of the
Board at each meeting or pursuant to each consent of the Corporation's stockholders for the

election of directors, and to remove from office such directors and to fill any vacancy caused by
the resignation, death or removal of such directors.

4. Conversion Rights. The holders of Series Preferred shall have
conversion rights as follows:

(a) Conversion Price. Each share of Series Preferred shall be
convertible into the number of shares of Common Stock that results from dividing the applicable
Original Purchase Price by the applicable Conversion Price, as hereinafter provided, in effect at
the time of conversion. The initial price which shares of Common Stock shall be delivered upon
conversion of any series of Series Preferred (the "Conversion Prtce" for such series) shall

initially be the applicable Original Purchase Price for any such series of Series Preferred. Such
initial Conversion Price shall be subject to adjustment as provided below.

{b) Voluntary Conversion. Each share of Series Preferred shall be
converted into fully paid and nonassessable shares of Common Stock of the Corporation,
pursuant to Section D.4(a) above, at the option of the holder thereof exercised by delivery of a
written notice to the Secretary of the Corporation and delivery of certificates as provided herein.

{c) Automatic Conversion. Each sharc of Series Preferred shall

automatically be converted into fully paid and nonassessable shares of Common Stock, at the
applicable Conversion Price then in effect for such share of Series Preferred, in the manner
provided herein, (i) in the event of the closing of a firmly underwritten public offering pursuant
to an effective registration statement under the Securities Aci of 1933, as amended, covering the
offer and sale of Common Stock for the account of the Corporation and resulting in the receipt,

by the Corporation of more than $10,000,000 {prior to underwriters'ommissions and offering
expenses), and a per share price of at least SE00 per share (appropriately adjusted for any stock
combination, stock split, stock dividend, recapitalization or other similar transaction), or (ii) at
such time as such conversion is approved by the holders of at least a majority of the then-
outstanding shares of Series Preferred, voting together as a single-class on an as-if-converted
basis.

(d) Certificates. Before any holder of shares of Series Preferred shall
be entitled to convert the same into shares of Common, as the case may be, such holder shall
surrender the certificate or certificates therefor, duly endorsed in blank or accompanied by proper
instruments of transfer, at the office of the Coiporation's Secretary or its transfer agent, and shall
at such time give written notice to the Corporation at such office that such holder elects to
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convert the same; provided, however, that in the event of an automatic conversion pursuant to
Section D.4(c) above, the outstanding shares of Series Preferred to be converted pursuant m such
sections shall be converted automatically without any action of the holders of such shares and
whether or not the certificates representing such shares are surrendered to the Corporation; and
provided further'that the Corporation or its transfer agent shall not be obligated to issue
certificates evidencing the shares of Common Stock issuable upon such automatic conversion
unless the certificates evidencing such shares are either delivered to the Corporation or its
transfer agent or, if any such certificates have been lost, stolen, or destmyed, the stockholder
executes an agreement satisfactory to the Corporation to indemnify the Corporation from any
loss incurred by it in connection with such certificates. The Corporation, as soon as practicable
thereafter, shall issue and deliver at the Corporation's oKice to such holder certificates for the
full number of shares of Common Stock to which such holder shaH be entitled. No fractional
shares of Common Stock shall be issued by the Corporation. AH shares of Common Stock
(including fractions thereof) issuable upon conversion of more than one share of Series Preferred
by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share, If, after the aforementioned aggregation, the
conversion would result in the issuance of any fractional share, the Company shall, in lieu of
issuing any fractional share, pay cash equal to the product of such fractional share multiplied by
the fair market value of one share of Common Stock, as determined by the Board, on the date of
conversion. Such conversion shall be deemed to have been made as of the date of delivery of
such notice and surrender of the shares of Series Preferred to be converted, and the person or
persons entitled to receive the Common issuable upon such conversion shall be treated for aH
purposes as the record holder or holders of such Common Stock on said date. In addition, to the
extent permitted by law, ag declared but unpaid dividends on the shares to be converted as of the
date of conversion shall be immediately due and payable, and payment therefor shall accompany
the shares of Common Stock issued upon such conversion.

(e) Adjustments to Conversion Price for Diluting Issues.

(i) Special Definitions. For purposes of this Section D.4(e)
(and elsewhere herein as applicable), the following definitions will apply:

(I) "Convertible Securities" shall mean any evidences
of indebtedness, shares or other securities convertible into or exchangeable for Common Stock,
but excluding Options.

(2) "Option" shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(3) "Additional Shares of Common" shall mean aH
shares of Common Stock issued (or, pursuant to Section D(4)(e)(iii), deemed to be issued) by the
Corporation alter the tiling of this Amended and Restated Certificate of Incorporation, other than
issuances or deemed issuances of: (i) shares of Common Stock issued upon conversion of
Preferred Stock; (ii) shares of Common Stock, Options and Convertible Securities issued as a
dividend or distribution with respect to the Convertible Securities; (iii) shares of Common Stock,
Options and Convertible Securities issued by reason of a dividend, stock split, stock combination
or other distribution or for which adjustment is made pursuant to Sections D(4)(f}, D(4)(g) or
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D(4)(h); (iv) shares of Common Stock or Preferred Stock issued upon the exercise or conversion
of Options or Convertible Securities outstanding as of the date of the fling of this Amended and

Restated Certificate of Incorporation; (v) shares of Common Stock, Options and Convertible
Securities issued to the Company's officers, directors, employees, consultants, and advisors
(including securities issued pursuant to the Company's stock option plan) as designated and

approved by the Board; (vi) shares of Common Stock issued in an underwritten registered public
offering under the Securities Act of 1933, as amended; (vii) shares of Common Stock, Options
and Convertible Securities issued pursuant to the acquisition by the Company of another
corporation or entity by consolidation, corporate reorganizations, or merger, or purchase of all or
substantially all of the assets of such corporation or entity as approved by the Board; (viii) shares
of Common Stock, Options and Convertible Securities issued without consideration pursuant to a
combination, consolidation, subdivision, stock split or other similar transaction or similar
transaction approved by the Board; (ix) shares of Common Stock, Options and Convertible
Securities issued in connection with equipment leasing, real estate leasing, bank financing, or
similar transactions approved by the Board; (x) shares of Common Stock, Options and

Convertible Securities issued to vendors or customers as approved by the Board, (xi) shares of
Common Stock, Options and Convertible Securities issued in connection with strategic alliances,
joint ventures, or other corporate partnerships, research and <development agreements, product
development or marketing agreements or other similar agreements appmved by the Board; and

(xii) shares of Common Stock and Convertible Securities issued pursuant to that certain Series D
Preferred Stock Purchase Agreement, dated on or about the filing date of this Amended and

Restated Certificate of Incorporation.

(ii) No Adjustment of Conversion Price. No adjustment in

the Conversion Price of a particular series of Preferred Stock shall be made in respect of the
issuance of Additional Shams of Common unless the consideration per share (as deterinined
pursuant to Section D(4)(e)(v)) for an Additional Share of Common issued or deemed to be
issued by the Corporation is less than the Conversion Price in effect on the date of, and
immediately prior to such issue, for such series of preferred Stock. No adjustment in the
Conversion Price of a particular series of Preferred Stock shall be made in respect of ihe issuance
of Additional Shares of Common if the Corporation receives written notice from (or consent of)
the holders ofa inajority of the then-outstanding shares of such series of Preferred Stock, voting
as a separate class, that no such adjustment shall be made as s result of the issuance or deemed
issuance of such Addition Shares of Common.

(lii) Deemed Issue of Additional Shares of Common. In the
event the Corporation, at any time or from time to time after the first share of Series D Preferred
Stock is issued, shall issue any Options or Convertible Securities or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares (as set forth in the instrument

relating thereto without regard to any provisions contained therein for a subsequent adjustment
of such number) of Common Stock issuable upon the exercise of such Options or, in the case of
Convertible Securities, the conversion or exchange of such Convertible Securities or, in the case
of Options for Convertible Securities, the exercise of such Options and the conversion or
exchange of the underlying securities, shall be deemed to have been issued as of the time of such
issue or, in case such a record date shall have been fixed, as of the close of business on such
record date, provided that in any such case in which shares are deemed to be issued:

8.
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(1) no further adjustment in the Conversion Price of
any series of Preferred Stock shall be made upon the subsequent issue of Convertible Securities
or shares of Common Stock in connection with the exercise of such Options or conversion or
exchange of such Convertible Securities;

(2) if such Options or Convertible Securities by their
terms provide, with the passage of time or otherwise, for any change in the consideration payable
to the Corporation or in the number of shares of Common Stock issuable upon the exercise,
conversion or exchange thereof (other than a change pursuant to the anti-dilution provisions of
such Options or Convertible Securities such as this Section D(4) or pursuant,to Recapitalization
provisions of such Options or Convertible Securities such as Sections D(4)(fl, D(4)(g) or
D(4)(h), the Conversion Price of each series of Preferred Stock and any subsequent adjustments
based thereon shall be recomputed to reflect such change as if such change had been in effect as
of the original issue thereof (or upon the occurrence of the record date with respect thereto);

(3) no readjustment pursuant to clause (2) above shall
have the effect of increasing the Conversion Price of a series of Preferred Stock to an amount
above the Conversion Price that would have resulted from any other issuances of Additional
Shares of Common and any other adjustments provided for herein between the original
adjustment date and such readjustment date;

(4) upon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securities which shall not have been
exercised, the Conversion Price of each series of Preferred Stock computed upon the original
issue thereof (or upon the occurrence of a record date with respect thereto) and any subsequent
adjustments based thereon shall, upon such expiration, be recomputed as if: (i) in the case of
Convertible Securities or Options for Common Stock, the only Additional Shares of Common
issued were the shares of Common Stock, if any, actually issued upon the exercise of such
Options or the conversion or exchange of such Convertible Securities and the consideration
received therefor was the consideration actually received by the Corporation for the issue of such
exercised Options plus the consideration actually received by the Corporation upon such exercise
or for the issue of all such Convertible Securities which were actually converted or exchanged,
plus the additional consideration, if any, actually received by the Corporation upon such
conversion or exchange, and (ii) in the case of Options for Convertible Securities, only the
Convertible Securities, if any, actually issued upon the exercise thereof were issued at the time of
issue of such Options, and the consideration received by the Corporation for the Additional
Shares of Common deemed to have been then issued was the consideration actually received by
the Corporation for the issue of such exercised Options, plus the consideration deemed to have
been received by the Corporation (determined pursuant to Section D(4)(e)(v)) upon the issue of
the Convertible Securities with respect to which such Options were actually exercised; and

(5) if such record date shall have been fixed and such
Options or Convertible Securities are not issued on the date fixed therefor, the adjustment
previously made in the Conversion Prices which became effective on such record date shall be
canceled as of the close of business on such record date, and thereafter the Conversion Prices
shall be adjusted pursuant to this Section D(4)(e)(iii) as of the actual date of their issuance.
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(iv) Adjustment of Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event this Corporation shall issue Additional
Shares of Common Stock (including Additional Shares of Common Stock deemed to be issued
pursuant to Section D(4)(e)(iii)) without consideration or for a consideration per share less than
the applicable Conversion Price of the Series C Preferred and/or Series D Preferred, as the case
may be, in effect on the date of and immediately prior to such issue (each, a "Difurive
Issuance"), then, the Conversion Price of the Series C Preferred and/or Series D Preferred, as the
case may be, shall be reduced, concurrently with such issue, to a price (calculated to the nearest
cent) determined by multiplying such applicable Conversion Price by a fraction, the nutnerator of
which shall be the number of shares of Common Stock outstanding immediately prior to such
issue plus the number of shares which the aggregate consideration received by the Corporation
for the total number of Additional Shares of Common so issued would purchase at such
Conversion Price, and the denominator of which shall be the number of shares of Common Stock
outstanding immediately prior to such issue plus the number of such Additional Shares of
Common so issued. Notwithstanding the foregoing, the Conversion Price for any series of
Preferred Stock shall not be reduced at such time if the amount of such reduction would be less
than $0.01, but any such amount shall be carried forward, and a reduction will be made with
respect to such amount at the time of, and together with, any subsequent reduction which,
together with such amount and any other amounts so earned forward, equal $0.01 or more in the
aggregate. For the purposes of this Section D(4)(e)(iv), all shares of Common Stock issuable
upon conversion of all outstanding shares of Preferred Stock and the exercise and/or conversion
of any other outstanding Convertible Securities and all outstanding Options shall be deemed to
be outstanding.

(v) Determination of Consideration. For purposes of this
Section D(4)(e), the consideration received by the Corporation for the issue (or deemed issue) of
any Additional Shares of Common shall be computed as follows:

(I) Cash and Property. Such consideration shall: (i)
insofar as it consists of cash, be computed at the aggregate amount of cash received by thc
Corporation before deducting any reasonable discounts, commissions or other expenses allowed,
paid or incurred by the Corporation for any underwriting or otherwise in connection with such
issuance; (ii) insofar as it consists of property other than cash, be computed at the fair market
value thereof at the time of such issue, as determined in good faith by the Board; and (iii) in the
event Additional Shares of Common are issued together with other shares or securities or other
assets of the Corporation for consideration which covers both„be the proportion of such
consideration so received, computed as provided in clauses (i) and (ii) above, as reasonably
determined in good faith by the Board;

(2) Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common deemed
to have been issued pursuant to Section D(4)(e)(iii) shall be determined by dividing: (i) the total
amount, if any, received or receivable by the Corporation as consideration for the issue of such
Options or Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such consideration) payable to the Corporation
upon the exercise of such Options or the conversion or exchange of such Convertible Securities,

l0.
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or in the case of Options For Convertible Securities, the exercise of such Options for Convertible
Securities snd the conversion or exchange of such Convertible Securities; by (ii) the maximum
number of shares of Common Stock (as set forth in the instruments relating thereto, without
regard to any provision contained therein for a subsequent adjustment of such number) issuable

upon the exercise of such Options or the conversion or exchange of such Convertible Securities,

(f) Stock Splits; Stock Combinations; Stock 9ivtdends. In case the
Corporation shall at any time subdivide the outstanding Common Stock, or issue a stock
dividend on its outstanding Common Stock, the applicable Conversion Prices of the shares of
Series Preferred immediately prior to such subdivision or the issuance of such stock dividend

shall be proportionately decreased; and in case the Corporation shall at any time combine or
consolidate the outstanding shares of Common Stock, by reverse stock split or otherwise, the
applicable Conversion Prices of the shares of Series Preferred immediately prior to such
combination shall be proportionately increased. Any such changes shall be effective at the close
of business on the date of such subdivision, stock dividend or combination, as the case may be.

(g) Adjustments For Distributions, In the event at any time or from
time to time the Corporation makes any distribution to holders of its Common Stock (excluding

(i) any repurchases of securities by the Corporation not made on a pro rata basis from all holders
of any class of the Corporation's securities, (ii) distributions payable in property or in securities
of the Corporation, and (iii) other than as otherwise adjusted in this Section D.4), then in such
event the holder of each shat'e of Series Preferred shall receive at the time of such distribution the
amount of property or the number of securities of the Corporation that such holder would have
received hsd such holders shares of Series Preferred been converted into Common Stock on the
date set for determining the holders of Common Stock entitled to such distribution, or if no such
date shall have been set, then on the date of such distribution.

(h} Reorganization. In the case of any reorganization, consolidation,
merger or any reclassification of the outstanding shares of Common Stock of the Corporation
(other than a change in par value, or from par value to no par value or from no par value to par
value or as a result of a stock dividend or subdivision, split-up, reverse stock split or combination
of shares), or in the case of any consolidation or merger to which the Corporation is a party
(except a merger in which the Corporation is the surviving corporation and which does not result
in any reclassiilcation of the outstanding Common Stock of the Corporation), the holder of each
share of Series Preferred then outstanding shall thereatter have the right to convert such share
into the kind and amount of stock and other securities and property which would have been
received upon such reorganization, consolidation, merger or reclassification by a holder of the
number of shares of Common Stock of the Corporation into which such share of Series Preferred
was convertible immediately prior to such event. The provisions of this subparagraph (h) shall
similarly apply to successive reorganizations, teclassifications, consolidations and mergers.

(i) Available Shares. The Corporation shall at all times reserve and

keep available, out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series Preferred, the full number of shares of Common Stock
deliverable upon the conversion of all Series Preferred from time to time outstanding. The
Corporation shall from time to time (subject to obtaining necessary director and stockholder
action), in accordance with the laws of the State of California, increase the authorized amount of

868f51 v4/so



its Common Stock if at arty time the authorized number of shares of Common Stock remaining
unissued shall not be sufficient to permit the conversion of all of the shares of Series Preferred at
the time outstanding.

(j) Notices. Any notices required by the provisions of this Section
D,4 to be given to the holders of Series Preferred shall be deemed given at the time deposited in
the United States marl, postage prepaid and addressed to each holder of record at its address
appearing on the books of the Corporation.

(k) No impairment. The Corporation shall not amend this Amended
and Restated Certificate of Incorporation or participate in any reorganization, transfer of assets,
consolidation, merger, dissolution, issue, or sale of securities or any other voluntary action, for
the specific purpose of avoiding or seeking to avoid the observance or performance of any of the
terms to be observed or performed by the Corporation under this Section D.4.

(I) Certificate As To Adjustments. Vpon the occurrence of each
adjustment or readjustment of a Conversion Price pursuant to this Section D.4, the Corporation at
its expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Series Preferred s certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based: The Corporation shall, upon the written request at any time of any holder
of any series of Series Preferred, furnish or cause to be furnished to such holder a similar
certificate setting forth (i) such adjustments and readjustments, (ii) the applicable Conversion
Price then in effect, and (iii) the number of shares of Common Stock and the amount, if any, of
other property which at the time would be received upon the conversion of such series of Series
Preferred.

time:
(m) Notices. In the event that the Corporation shall propose at any

(i) to declare any dividend or distribution (other than by
purchase of Common Stock of employees, officers and directors pursuant to the termination of
such persons'mployment or services or pursuant to the Corporation's exercise of rights of first
refusal with respect to Common Stock held by such persons) upon its Common Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether or
not out of earnings or earned surplus; or

(ii) to effect any reclassification or recapitalization of its
Common Stock outstanding involving a change in the Common Stock;

then, in connection with each such event, this Corporation shall send to the holders of the Series
Preferred, at least ten (10)days* prior written notice of the date on which a record shall be taken
for such dividend or distribution (and specifying the date on which the holders of Common Stock
shall be entitled thereto), or the date on which the event shall take place (and specifying the date
on which the holders of Common Stock shall be entitled to exchange their Common Stock for
securities or other property deliverable upon the occurrence of such event).

12.
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5. Residual Rights. All rights accruing to the outstanding shares of this
Corporation not expressly provided for to the contrary herein shall be vested in the Common
Stock.

ARTICLE IV,

A. The liability of the directors of the Corporation for monetary damages shall be
eliminated to the fullest extent under applicable law.

B. To the fullest extent permitted by applicable law, the Corporation is authorized to
provide indemnification of (and advancement of expenses to) directors, officers and agents of the

Corporation (and any other persons to which DGCL permits the Corporation to provide
indemnification) through bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by Section 145 of the DGCL.

C. Any repeal or modification of this Article IV shall only be prospective and shail

not affect the rights under this Article lV in effect at the time of the alleged occurrence of any
action or omission to act giving rise to liability.

ARTICLE V,

For the management of the business and for the conduct of the affairs of the Corporation,
and in further definition, limitation and regulation of the powers of the Corporation, of its
directors and of its stockholders or any class thereof, as the case may be, it is further provided
that:

A. The management of the business and the conduct of the affairs of the Corporation
shall be vested in its Board. The number of directors which shall constitute the whole Board
shall be fixed by the Board in the manner provided in the Byiaws, subject to any restrictions
which may be set forth in this Amended and Restated Certificate of Incorporation.

B. The Board is expressly empowered to adopt, amend or repeal the Bylaws of the
Corporation. The stockholders shall also have the power to adopt, amend or repeal the Bylaws
of the Corporation; provided Aowever, that, in addition to any vote of the holders of any class or
series of stock of the Corporation required by law or by this Certificate of incorporation, the
affirmative vote of the holders of at least a majority of the voting power of all of the then-
outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to adopt, amend or repeal
any provision of the Bylaws of the Corporation,

C, The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide.

ARTICLE VI.

Repurchases by the Corporation of its Common Stock from employees, officers,
directors, advisors, consultants or other persons performing services for the Corpoi'ation or any

13.
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subsidiary pursuant to agreements under which the Corporation has the option to repurchase such
shares at cost upon the occurrence of certain events, such as the termination of employment,
shall be permitted without regard to the preferential dividend provisions hereof or any
preferential rights amounts, under applicable law.

14.
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FoURTH: The foregoing amendment was submitted to the stockholders of the

Corporation for their approval, and were duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware,

IN WITNKss WHKRKos, Everyone Counts, Inc. has caused this First Certificat of
Amendment to be signed by its Chief Executive Officer this 12'" day of January, 2015.

EVERYONE COUNTS, INC.

Signature: /s/ Lori J. Steele
Print Name; Lori J. Steele
Title: Chief Executive Officer


